[image: ]
Amendment #4
#00719 / #00819 – Commercial Card Services 

This document is posted to correct the embedded document posted in Amendment #3.
The previously posted Amendment #3 contained the incorrect embedded document.




Any additional questions regarding this solicitation must be directed to the Procurement Coordinator listed below.

Roni Field
360.407.7949
veronica.field@des.wa.gov
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COMPETITIVE SOLICITATION – NO. 00719 / 00819

COOPERATIVE PURCHASING AGREEMENT
FOR
COMMERCIAL CARD SERVICES





INTRODUCTION

The Washington State Department of Enterprise Services (Enterprise Services) is issuing this Competitive Solicitation pursuant to RCW chapter 39.26.  Pursuant to this Competitive Solicitation, Enterprise Services intends to conduct a competitive procurement and award two (2) Cooperative Purchasing Master Agreements for eligible purchasers to participate in an incentive share rebate Commercial Card Service program (“Commercial Card Services”).  

· One (1) Master Agreement will be established for Purchase Card Services – including but not limited to Purchase Cards, One Cards/Integrated Cards, Travel Cards, Declining Balance Cards/Managed Spend Cards, Emergency Cards, Virtual Cards/Single Use Card, and Electronic Payables.  

· One (1) Master Agreement will be established for Fleet Card Services.



Cooperative Purchasing Agreement.  Pursuant to RCW 39.26.060, Enterprise Services is authorized to participate in, sponsor, conduct, or administer a cooperative purchasing agreement for the procurement of any goods or services with one or more states, state agencies, local governments, local government agencies, federal agencies, or tribes located in Washington, in accordance with agreement entered into between the participants.  Enterprise Services, pursuant to an agreement with NASPO ValuePoint Cooperative Purchasing Program, is serving as the ‘Lead State’ in conducting the competitive procurement and resulting Master Agreements for Commercial Card Services.  Enterprise Services intends to use the solicitation to establish Master Agreements with qualified Bidders to provide Commercial Card Services for Washington State and all NASPO Value Point Participating States and authorized Purchasing Entities.



NASPO ValuePoint.  NASPO ValuePoint is the cooperative purchasing arm of the National Association of State Procurement Officials (NASPO).  NASPO is a non-profit association dedicated to strengthening the procurement community through education, research, and communication.  It is made up of the chief procurement officers of the central purchasing offices of each of the 50 sates, the District of Columbia and the territories of the United States.  NASPO ValuePoint facilitates administration of the cooperative contracting consortium of the state chief procurement officers for the benefit of state departments, institutions, agencies, and political subdivision and other eligible entities (i.e., colleges, school districts, counties, cities, some non-profit organizations, etc.) for all fifty (50) states, the District of Columbia, and territories of the United States.  For more information, consult the following websites: www.naspovaluepoint.org and www.naspo.org.



Participating States.  The resulting Master Agreement(s) from this Solicitation will be available for use by the State of Washington and any NASPO ValuePoint cooperative purchasing member – i.e., any state, the District of Columbia, or territory of the United States (collectively “States”).  Participation shall be through a Participating Addendum to participate in the Master Agreement(s), Provided, however, that such Participating Addendum must be executed by the chief procurement officer for the applicable State, and Provided further, that such Participating Addendum shall not change the material terms and conditions set forth in the Master Agreement(s).  Any State (authorized by a state’s chief procurement officer) that executes such Participating Addendum is a ‘Participating State,’ and its authorized participants (purchasers) are ‘Purchasing Entities.’  Some States, with state authority to do so and permission from such state chief procurement officer, may authorize local governments, political subdivisions, and other entities to execute a Participating Addendum.

· PARTICIPATING STATES.  In addition to Washington, the Lead State conducting this Competitive Solicitation, the following states have requested to be named in this Competitive Solicitation as potential Participating States of the resulting Master Agreement(s):

· Alaska

· Arizona

· California

· Colorado

· Connecticut

· Illinois

· Maryland

· Montana

· Minnesota

· Oregon

· South Dakota

· Utah

· Wisconsin

Other states may choose to execute a Participating Addendum after award of the Master Agreements.

Some States may have included additional special or unique terms and conditions for their state that will govern their state Participating Addendum.  These terms and conditions are being provided as a courtesy to Bidders to indicate which additional terms and conditions may be incorporated into the participating addendum of such states after award of the Master Agreement(s).  The Lead State will not address questions or concerns or negotiate other States’ terms and conditions.  Such states shall negotiate the terms and conditions for their participation directly with the awarded Contractor(s).

The form of the Participating Addendum for the State of Washington as well as the Participating Addendum template for other potential Participating State’s specific terms and conditions are attached as Exhibit D.



This Competitive Solicitation is divided into four (4) sections:

· Section 1 provides a summary table of relevant deadlines for responding to the Competitive Solicitation and identifies contact information for Enterprise Services’ Procurement Coordinator.

· Section 2 provides important information about the procurement that is designed to help interested bidders evaluate the potential opportunity, including the purpose of the procurement and Master Agreements, the form of the resulting Master Agreement, and potential contract usage.

· Section 3 identifies how to prepare and submit a bid for this Competitive Solicitation, including detailed instructions regarding what to submit and how to submit your bid.

· Section 4 identifies how Enterprise Services will evaluate the bids.



In addition, this Competitive Solicitation includes the following Exhibits:

· Exhibit A – Required Bidder Information:  These exhibits identify information that bidders must provide to Enterprise Services to constitute a responsive bid.  See Section 3, below.

· Exhibit A1 – Bidder’s Certification

· Exhibit A2 – Bidder’s Profile

· Exhibit B1 – Purchase Card Services Requirements:  This exhibit outlines the required specifications for the purchase card program that is the subject of this Competitive Solicitation.

· Exhibit B2 – Fleet Card Services Requirements:  This exhibit outlines the required specifications for the fleet card program that is the subject of this Competitive Solicitation.

· Exhibit C1 – Purchase Card Rebate/Incentive Share:  This exhibit provides the rebate/incentive share, fees, and acceptance location information that bidders will complete as part of their bid and the rebate/incentive share evaluation tool that Enterprise Services will use to evaluate bids.

· Exhibit C2 – Fleet Card Rebate/Incentive Share:  This exhibit provides the rebate/incentive share, fees, and acceptance location information that bidders will complete as part of their bid and the rebate/incentive share evaluation tool that Enterprise Services will use to evaluate bids.

· Exhibit D – Participating Addendum Templates:  This exhibit provides sample Participating Addendum templates that Participating States may execute prior to obtaining services under the Master Agreement.

· Exhibit D1 – Participating Addendum Template – State of Washington

· Exhibit D2 – Participating Addendum Template - SAMPLE

· Exhibit D3 – State of Oregon specific Terms & Conditions

· Exhibit D4 – State of Montana specific Terms & Conditions

· Exhibit D5 – State of Colorado specific Terms &Conditions

· Exhibit D6 – State of California specific Terms &Conditions

· Exhibit D7 –State of Illinois specific Terms &Conditions

· Exhibit E – Master Agreement:  This exhibit is a draft of the Master Agreement that the successful bidder(s) will execute with Enterprise Services.

· Exhibit E1 – Master Agreement Issues List; This exhibit outlines the bidder’s issues, if any, and bidder’s proposed resolution/solution if bidder has any business concerns with the form of the Master Agreement (Exhibit E) to be awarded.  Note, however, that Enterprise Services reserves the right not to modify the Master Agreement and to award the Master Agreement on the basis of the bidder’s willingness to agree to the Master Agreement.

· Exhibit F – Complaint, Debrief, & Protest Requirements:  This exhibit details the applicable requirements to file a complaint, request a debrief conference, or file a protest regarding this Competitive Solicitation.

· Exhibit G – Doing Business with the State of Washington:  This exhibit provides information regarding contracting with the State of Washington.

· Exhibit H – Definitions: This exhibit provides definitions of terms used within this solicitation and resulting Master Agreement.

· Exhibit I – 2018 Program Details: This exhibit provides the program information for states leveraging the current Commercial Card Services Contract (WA State Master Agreement #00612) for the calendar year 2018.

· Exhibit J – Supplemental Services: This Exhibit provides bidders the opportunity to offer other supplemental services to accompany the Card Products bid.  Supplemental services may be complimentary or fee for service. 	

· Exhibit J1 – Purchase Card Supplemental Services

· Exhibit J2 – Fleet Card Supplemental Services	


[bookmark: Section_1]
SECTION 1 – DEADLINES, QUESTIONS, AND WHERE TO SUBMIT YOUR BID



This section identifies important deadlines for this Competitive Solicitation and where to direct questions regarding the Competitive Solicitation.

1.1. COMPETITIVE SOLICITATION DEADLINES.  The following table identifies important dates for this Competitive Solicitation:

		COMPETITIVE SOLICITATION DEADLINES



		ITEM

		DATE



		Competitive Solicitation Posting Date:

		June 4, 2019



		Pre-Bid Conference:

		June 19, 2019, 10am – 12pm

Attend in Person
18740 International Boulevard
Room TBD
Seattle, WA 98188

Attend via Phone/Webinar
Dial In: 669-900-6833
Meeting ID: 845 530 598

Webinar: Join here.



		Question & Answer Period:

		June 4, 2019 - July 5, 2019



		Deadline for submitting Bids:

		July 12, 2019



		System Demonstration Window:

		August 12 -30, 2019 (specific dates to be provided later)



		Anticipated Announcement of Apparent Successful Bidder(s) (ASB):

		September 20, 2019



		Anticipated Award of Master Agreement(s):

		Dec 31, 2019



		Implementation Timeframe:

		January 1, 2020 – December 31, 2020



		Contract Services Begin:

		January 1, 2021





1.2. COMPETITIVE SOLICITATION QUESTIONS.  Questions or concerns regarding this Competitive Solicitation must be directed to the following Procurement Coordinator:

		Procurement Coordinator



		Name:

		Roni Field



		Telephone:

		360-407-7949



		Email:

		veronica.field@des.wa.gov





Questions raised at the pre-bid conference and during the Q&A period will be answered and responses posted to the Washington Electronic Business Solution (WEBS).

1.3. COMPLAINTS, DEBRIEFS, & PROTESTS.  The Competitive Solicitation (and award of the Master Agreement) is subject to complaints, debriefs, and protests as explained in Exhibit F – Complaint, Debrief & Protest Requirements, which may impact the dates set forth above.

1.4. COMPETITIVE SOLICITATION – AMENDMENT & MODIFICATION.  Enterprise Services reserves the right to amend and modify this Competitive Solicitation.  Only bidders who have properly registered and downloaded the original Competitive Solicitation directly via WEBS will receive notifications of amendments and other correspondence pertinent to this Competitive Solicitation.  Bidders must be registered in WEBS to be awarded a Master Agreement.  Visit https://fortress.wa.gov/ga/webs to register.



[bookmark: Section_2]SECTION 2 – INFORMATION ABOUT THE PROCUREMENT



This section describes the purpose of the Competitive Solicitation and provides information about this procurement, including the potential scope of the opportunity.

2.1. PURPOSE OF THE PROCUREMENT – AWARD COOPERATIVE PURCHASING MASTER AGREEMENTS.  The purpose of this Competitive Solicitation is to receive competitive bids and award Cooperative Purchasing Master Agreements for Commercial Card Services. Enterprise Services intends to award one (1) Master Agreement for Purchase Card Services and one (1) Master Agreement for Fleet Card Services. The Agreement for Purchase Card Services will require Purchase Cards, One Cards/Integrated Cards, Travel Cards, Declining Balance Cards/Managed Spend Cards, Emergency Cards, Virtual Cards/Single Use Cards, and Electronic Payables.  Purchase cards must be capable of having Corporate, Joint & Several, or Individual Liability.  The Agreement for Fleet Card Services will require Fleet cards. Fleet cards must be capable of having Corporate Liability. All cards must be able to be issued in real (plastic) or virtual (no plastic) formats. All cards must be supported by a web-based data management system and customer service teams, at a minimum. Requirements for the data management system and customer services are listed in Exhibit B1 and Exhibit B2.

2.2. MASTER AGREEMENT.  The form of the Master Agreement that will be awarded as a result of this Competitive Solicitation is attached as Exhibit E – Master Agreement.  This Master Agreement is designated to function as a ‘procurement bridge’ between innovative vendors who have bid and won a competitive solicitation to supply goods/services and Participating States and their eligible purchasers who wish to purchase such goods/services pursuant to pre-determined, clear, consistent, easy to use, value-added Master Agreements.

2.3. MASTER AGREEMENT TERM.  As set forth in the attached Master Agreement for this Competitive Solicitation, the agreement term is sixty (60) months, provided, however that the Master Agreement term shall be extended for twenty-four (24) months, if in Enterprise Services’ sole, reasonable judgement, Contractor meets performance metrics established in the Master Agreement. The Master Agreement term shall commence following the completion of any applicable transition period.  Bidders are to specify rebate/incentive share for the entire agreement term (up to eighty-four (84) months).  The Master Agreement is subject to earlier termination.

2.4. ESTIMATED USAGE.  State program sizes under previous contracts is reflected in Exhibit I - 2018 Program Details.  2018 Purchase Card program volume totaled $2.9 billion. 2018 Fleet Card program volume totaled $209 million.  Total potential or estimated contract usage is not known.  As stated in this Competitive Solicitation, however, the resulting Master Agreement will be available for use by all Participating States (including political subdivisions if authorized by the appropriate state chief procurement officer).  Such States will decide whether the Master Agreement meets their needs and, if so, execute a Participating Addendum.  Although Enterprise Services does not represent or guarantee any minimum usage from the Master Agreement, prior program size can be found in Exhibit I – 2018 Program Details.



[bookmark: Section_3]SECTION 3 – HOW TO PREPARE AND SUBMIT A BID FOR THIS COMPETITIVE SOLICITATION



This section identifies how to prepare and submit your bid to Enterprise Services for this Competitive Solicitation.  In addition, bidders will need to review and follow the Competitive Solicitation requirements including those set forth in the exhibits, which identifies the information that bidders must provide to Enterprise Services to constitute a responsive bid.  By responding to this Competitive Solicitation and submitting a bid, bidders acknowledge having read and understood the entire Competitive Solicitation and accept all information contained within this Competitive Solicitation.

3.1. PRE-BID CONFERENCE.  Enterprise Services will host a Competitive Solicitation pre-bid conference at the time and location indicated in Section 1.1 of this Competitive Solicitation.  Attendance is not mandatory.  Bidders, however, are encouraged to attend and participate.  The purpose of the pre-bid conference is to clarify the Competitive Solicitation as needed and raise any issues or concerns that bidders may have.  If interpretations, specifications, or other changes to the Competitive Solicitation are required as a result of the conference, the Procurement Coordinator will post an amendment to this Competitive Solicitation to WEBS.  Assistance for disabled, blind, or hearing-impaired persons who wish to attend the pre-bid conference is available with prior arrangement by contacting the Procurement Coordinator. Please register to attend the pre-bid conference, either in person or virtually, here. The Password for the registration is Commercial Card.

3.2. BID FORMAT.  Bids must be complete, legible, signed and follow all instructions stated in the Competitive Solicitation and exhibits.  Unless otherwise specified in writing by Enterprise Services, documents included with an electronic bid must be prepared in MS Word, MS Excel, or machine readable Adobe PDF.

3.3. BIDDER COMMUNICATIONS REGARDING THIS COMPETITIVE SOLICITATION.  During the Competitive Solicitation process, all bidder communications regarding this Competitive Solicitation must be directed to the Procurement Coordinator for this Competitive Solicitation.  See Section 1.2 of this Competitive Solicitation.  Bidders should rely only on this Competitive Solicitation and written amendments to the Competitive Solicitation issued by the Procurement Coordinator.  In no event will oral communications regarding the Competitive Solicitation be binding.

· Bidders are encouraged to make any inquiry regarding the Competitive Solicitation as early in the process as possible to allow Enterprise Services to consider and, if warranted, respond to the inquiry.  If a bidder does not notify Enterprise Services of an issue, exception, addition, or omission, Enterprise Services may consider the matter waived by the bidder for protest purposes.

· If bidder inquiries result in changes to the Competitive Solicitation, written amendments will be issued and posted on WEBS.

· Unauthorized contact regarding this Competitive Solicitation with other state employees involved with the Competitive Solicitation may result in bidder disqualification.

3.4. REBATE/INCENTIVE SHARE COMPONENTS.  Bidders must provide rebate/incentive share rates for all components within the category bid, as described in this Competitive Solicitation.  See Exhibit C1 – Purchase Card Rebate/Incentive Share and Exhibit C2 – Fleet Card Rebate/Incentive Share.  A bidder’s failure to identify rates for all components within the category bid, in a manner consistent with the instructions in this Competitive Solicitation is sufficient grounds for disqualification.

3.5. WASHINGTON STATE PROCUREMENT PRIORITIES & PREFERENCES.  Enterprise Services will apply the following Washington State procurement priorities and preferences to this Competitive Solicitation: 

· Procurement Preference for Executive Order 18-03 (Firms without Mandatory Individual Arbitration for Employees.  Pursuant to RCW 39.26.160(3) (best value criteria) and consistent with Executive Order 18-03 – Supporting Workers’ Rights to Effectively Address Workplace Violations (dated June 12, 2018), Enterprise Services will evaluate bids for best value and provide a bid preference to any bidder who certifies, pursuant to the Bidder Certification attached as Exhibit A1- Bidder Certification, that their firm does NOT require its employees, as a condition of employment, to sign or agree to mandatory individual arbitration clauses or collection action waiver.

· Veteran Owned Business Preference.  Pursuant to RCW 39.26.160 (3) (best value criteria), Enterprise Services will evaluate bids for best value and provide a bid preference to any bidder who certifies, pursuant to the Bidder Certification attached as Exhibit A1- Bidder Certification, that they are a Veteran owned business as defined by RCW 43.60A.010(7).

· Small Businesses.  Pursuant to RCW 39.26.160 (3) (best value criteria), Enterprise Services will evaluate bids for best value and provide a bid preference to any bidder who certifies, pursuant to the Bidder Certification attached as Exhibit A1- Bidder Certification, that they are a Washington small business as defined by RCW 39.26.020(22).

3.6. BIDDER RESPONSIVENESS.  Bidders must submit complete bids.  A bidder’s failure to do so may result in a bid being deemed non-responsive and disqualified.  Enterprise Services reserves the right to determine a bidders’ compliance with the requirements specified in this Competitive Solicitation and to waive informalities in a bid.  An informality is an immaterial variation from the exact requirements of the Competitive Solicitation, having no effect or merely a minor or negligible effect on quality, quantity, or delivery of the goods or performance of the services being procured, and the correction or waiver of which would not affect the relative standing of, or be otherwise prejudicial, to bidders.

3.7. BID SUBMITTAL CHECKLIST – REQUIRED BID SUBMITTALS.  This section identifies the bid submittals that must be provided to Enterprise Services to constitute a responsive bid.  Bidders must provide a complete bid response for each category bid. The submittals may be delivered as set forth below.  Bids that do not include the submittals identified below may be rejected as nonresponsive.  In addition, a bidder’s failure to complete any submittal as instructed may result in the bid being rejected.  Bidders must identify any supplemental materials with the bidder’s name. Do not include marketing material in your response.

· EXHIBIT A1 – BIDDER’S CERTIFICATION
This document is the Bidder’s Certification.
Complete the certification, attach it to the bid along with any required explanations, and submit it to Enterprise Services.  Note:  the Certification must be complete.  Where there are choices, Bidder must check a box.  The certification must be signed and submitted by a duly authorized representative for the Bidder.

· EXHIBIT A2 – BIDDER’S PROFILE
This document is required bidder information for Enterprise Services’ contract administration purposes.
Complete as instructed and submit with the bid to Enterprise Services.

· EXHIBIT B1 – PURCHASE CARD SERVICE REQUIREMENTS
If bidding Category 1 – Purchase Card Services, Bidder will review and indicate their ability to meet or exceed the detailed specifications addressed in Exhibit B1 – Purchase Card Service Requirements.

· EXHIBIT B2 – FLEET CARD SERVICE REQUIREMENTS
If bidding Category 2 – Fleet Card Services, Bidder will review and indicate their ability to meet or exceed the detailed specifications addressed in Exhibit B2 – Fleet Card Service Requirements.

· EXHIBIT C1 – PURCHASE CARD REBATE/INCENTIVE SHARE
If bidding Category 1 – Purchase Card Services, Bidder will need to complete the Rebate/Incentive Share worksheet templates as instructed in Exhibit C1 – Purchase Card Rebate/Incentive Share.

· EXHIBIT C2 – FLEET CARD REBATE/INCENTIVE SHARE
If bidding Category 2 – Fleet Card Services, Bidder will need to complete the Rebate/Incentive Share worksheet templates as instructed in Exhibit C2 – Fleet Card Rebate/Incentive Share.

· EXHIBIT E1 – MASTER AGREEMENT ISSUES LIST
If applicable, bidder will need to complete and submit Master Agreement Issues.

· EXHIBIT J1 – PURCHASE CARD SUPPLEMENTAL SERVICES
If applicable, bidder may choose to complete Exhibit J1 - Purchase Card Supplemental Services

· EXHIBIT J2 – FLEET CARD SUPPLEMENTAL SERVICES
If applicable, bidder may choose to complete Exhibit J2 - Fleet Card Supplemental Services

· ‘CLICK-THROUGH’ OR TERMS OF USE AGREEMENT
If access to the bidder’s system or partnering system requires users to agree to Terms of Use or similar ‘Click-Through’ style agreements, copies of those agreements must be included in the bid; Provided, however, such click-through terms shall not change the Master Agreement (for example, Washington cannot agree to indemnify vendors).  If additional agreements of this type are introduced at the point of contract negotiation or contract finalization, those additional ‘click-through’ and /or Terms of Use (TOU) agreement may not be accepted and may be grounds for disqualification.

· CARD USER AGREEMENT/ADDENDUMS
If bidder requires any additional addendums, agreements, card user agreements, or the like, copies of those documents must be included in the bid; Provided, however, such Card User Agreements/Addendum terms shall not change the Master Agreement (for example, Washington cannot agree to indemnify vendors).  If additional agreements/documents of this type are introduced at the point of contract negotiation or contract finalization, those additional agreements/addendums may not be accepted and may be grounds for disqualification.

· PCI DSS COMPLAINT CERTIFICATION OR PROOF
Bidder must provide proof or certification of compliance with Payment Card Industry (PCI) Data Security Standard (DSS).  PCI DSS is an information security standard for organizations that handle branded credit cards from the major card schemes. The PCI standard is mandated by the card brands and administered by the Payment Card Industry Security Standards Council.

3.8. SUBMITTING BIDS.  Because some Participating States require a sealed bid process, Enterprise Services is requiring sealed bids for this Competitive Solicitation. Bids must be packaged with one (1) outer envelope addressed as provided in the table below.  Two (2) inner envelopes, one (1) labeled ‘Technical Response’ and one (1) labeled ‘Rebate/Incentive Share’.  

· ‘Technical Response’ envelope must include the completed Exhibits and documents listed below: 

· Exhibit A1,

· Exhibit A2,

· Exhibit B1 (if bidding Category 1 – Purchase Cards) OR Exhibit B2 (if bidding Category 2 – Fleet Cards),

· Exhibit E1 – if applicable,

· Exhibit J1 OR Exhibit J2 – if applicable

· Any applicable ‘click-through’ agreements,

· Any applicable Card User Agreements or similar,

· PCI DSS Compliance Certification, and

· A USB drive including Microsoft Word or machine-readable PDF files of the required documents.  

· ‘Rebate/Incentive Share’ envelope must include the completed Exhibits listed below:

· Exhibit C1 (if bidding Category 1 – Purchase Cards) OR Exhibit C2 (if bidding Category 2 – Fleet Cards) and

· A USB drive including Microsoft Word or machine-readable PDF files of the required documents.

Bidders may choose to put all electronic file documents on one (1) USB drive as long as there is a “Technical Response” file folder with the Technical Response documents listed and a separate “Rebate/Incentive Share” file folder with the Rebate/Incentive Share documents listed above. If a conflict arises between the hard copy and the electronic copy (saved to the USB), the electronic copy will prevail. Bidders must submit full bid responses for EACH category they choose bid.  Your bid must be delivered to the following:	


		Deliver Bids to:



		Mail your bid to the following:

		Washington Department of Enterprise Services
Contracts & Procurement
Solicitation #00719/00819
P.O. Box 41411
Olympia, WA  98501-1411



		Deliver your bid to the following:

		Washington Department of Enterprise Services
Contracts & Procurement
Solicitation #00719/00819
1500 Jefferson Street SE
Olympia, WA  98501





Note: Utilizing the United States Postal Service creates an additional 1 to 2 days of mail processing.  Enterprise Services does not accept responsibility for late bids.

Note: In a joint effort to save costs, reduce waste and produce energy savings, Bidders are encouraged to use double-sided printing and recyclable materials. Bidders are highly encouraged to refrain from submitting bids in 3-ring binders, spiral bindings, or other non-recyclable presentation folders.
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This section identifies how Enterprise Service will evaluate Competitive Solicitation bids.

4.1. OVERVIEW.  Enterprise Services will evaluate bids for this Competitive Solicitation as described below.

· Bidder responsiveness, ability to meet requirements, card acceptance locations, rebate/incentive share factors, system evaluation/live demonstration and responsibility, will be evaluated based on the process described herein.

· Any bidder whose bid is determined to be non-responsive will be rejected and will be notified of the reasons for this rejection.

· Enterprise Services reserves the right to: (1) Waive any informality; (2) Reject any or all bids, or portions thereof; (3) Accept any portion of the items bid unless the bidder stipulates all or nothing in their bid; (4) Cancel the Competitive Solicitation and re-solicit bids; and/or (5) Negotiate with the highest scored responsive and responsible bidder(s) to determine if such bid can be improved.

· Enterprise Services will use the following process and evaluation criteria for an award of a Master Agreement:

· Step 1:  Responsiveness.  

· Step 2:  Mandatory Requirements Evaluation.

· Step 3:  Card Acceptance Evaluation.  

· Step 4: WA Procurement Priorities Evaluation.

· Step 5: Bidder Narrative (Scored Requirements) Evaluation.  

· Step 6:  Live Demonstration.

· Step 7:  Rebate/Incentive Share Components Evaluation. 

· Step 8:  Responsibility Analysis.

· Step 9:  Contract Negotiations



		Category 1: Purchase Card Services



		Evaluation Step

		Evaluation Approach

		Points Available



		Responsiveness

		Pass/Fail

		N/A



		Mandatory Requirements

		Pass/Fail

		N/A



		Only bids that are deemed responsive and meet the Mandatory Requirements will move forward in the evaluation process. 



		Card Acceptance

		Scored

		70



		WA Procurement Priorities

		Scored

		30



		Bidder Narrative

		Scored

		500



		Only bids determined to be within the competitive range will move forward in the evaluation process.



		Live Demonstration

		Scored

		600



		Rebate/Incentive Share

		Scored

		800



		Responsibility Analysis

		Pass/Fail

		N/A



		

		Total Points Available

		2000







		Category 2: Fleet Card Services



		Evaluation Step

		Evaluation Approach

		Points Available



		Responsiveness

		Pass/Fail

		N/A



		Mandatory Requirements

		Pass/Fail

		N/A



		Only bids that are deemed responsive and meet the Mandatory Requirements will move forward in the evaluation process. 



		Card Acceptance

		Scored

		170



		WA Procurement Priorities

		Scored

		30



		Bidder Narrative

		Scored

		400



		Only bids determined to be within the competitive range will move forward in the evaluation process.



		Live Demonstration

		Scored

		600



		Rebate/Incentive Share

		Scored

		800



		Responsibility Analysis

		Pass/Fail

		N/A



		

		Total Points Available

		2000





4.2. RESPONSIVENESS (STEP 1).  Enterprise Services will review bids – on a pass/fail basis – to determine whether the bid is ‘responsive’ to this Competitive Solicitation.  This means that Enterprise Services will review each bid to determine whether the bid is complete – i.e., does the bid include each of the required bid submittals, are the submittals complete, signed, legible.  Enterprise Services reserves the right – in its sole discretion – to determine whether a bid is responsive.  Responsive bids will be evaluated as set forth herein.

4.3. MANDATORY REQUIREMENTS EVALUATION (STEP 2).  Each requirement is designated as Mandatory (M), Mandatory Scored (MS), Non-Mandatory (NM), or Non-Mandatory Scored (NMS).  Mandatory and Mandatory Scored requirements are non-negotiable.  Enterprise Services will evaluate each bid – on a pass/fail basis - to ensure that the bidder agrees to all Mandatory and Mandatory Scored requirements set forth in Exhibit B1 and Exhibit B2 as applicable.  Enterprise Services reserves the right to request additional information or perform tests and measurements before selecting the Apparent Successful Bidder (“ASB”).  A bidder’s failure to provide requested information to Enterprise Services within ten (10) business days may result in disqualification.
Only bids that are deemed responsive and meet the Mandatory(M) and Mandatory Scored (MS) Requirements will move forward in the evaluation process.

4.4. CARD ACCEPTANCE EVALUATION (STEP 3).  Bidders will be awarded points based on the number of card acceptance locations as detailed in Exhibits B1 and B2.  For Category 1, the bidders must indicate the Association partner for each Purchase Card product offered. Bidders partnering with the Association with the highest number of United States locations will receive sixty (60) points and the remaining bidders will receive proportionately fewer points.  The bidders partnering with the Association with the highest number of International locations will receive ten (10) points and the remaining bidders will receive proportionately fewer points.  For Category 2, the bidder with the highest number of United States locations will receive one hundred-fifty (150) points and the remaining bidders will receive proportionately fewer points. The bidder with the highest number of accepting locations in Canada & Mexico will receive twenty (20) points and the remaining bidders will receive proportionately fewer points. Point distributions will be determined using the following formulas:

% of points earned = bid number of locations/highest number of locations	
points awarded = % of points earned x total points available

	The following is an example of how this process will work.

Bidder A:	100 U.S, Accepting Locations	
	Bidder B:	75 U.S. Accepting Locations

Bidder A would receive all sixty (60) points available.	
	Bidder B would receive forty (45) points.

% of points earned = 75/100 or .75	
	points awarded = .75 *60 

4.5. WASHINGTON PROCUREMENT PRIORITIES EVALUATION (STEP 4).  Enterprise Services will review Exhibit A1 – Bidder Certification and assign points (all or none) based on the Bidder’s response.  The three (3) priorities and points available: 

· Executive Order 18-03: 10 points

· Veteran Owned Business: 10 points

· Small Business: 10 points

4.6. BIDDER NARRATIVE (SCORED REQUIREMENTS) EVALUATION (STEP 5).  For each Mandatory Scored (MS) requirement within a bid category, bidder must provide a thorough narrative response, no longer than three (3) pages, describing the ability to meet the MS requirement.  Failing to provide a narrative for any MS requirement may result in disqualification.  If bidder can provide/meet any of the Non-Mandatory Scored (NMS) requirements, bidders are encouraged to provide a thorough narrative response, no longer than three (3) pages, describing the ability to meet the desired requirement. Do not include marketing material as part of your narrative.	
Each scored requirement will have a maximum number of points available.  The evaluation team will rate the individual response according to the rubric below and assign a whole number rating. Evaluator ratings will be averaged together and a percentage (average rating/5) will be multiplied by the maximum number of points available.	


		Quality of Response

		Scoring Guidelines

		Evaluator’s
Rating



		Unacceptable

		Response fails to meet the requirement, answer the question, or address the topic at hand.  
Provided narrative has multiple, significant weaknesses.

		0



		Marginal

		Response partially meets the requirement, partially answers the question, or minimally addresses the topic at hand. 
Provided narrative has some clear strengths that are clearly outweighed by weaknesses. 

		1



		Moderate

		Response addresses most of the requirement with minimal strengths that clearly outweigh weaknesses.

		2



		Good

		Response fully meets the requirement, contains clear strengths and/or only has minor weaknesses. 

		3



		Excellent

		Response exceeds the requirement and exhibits a strong and unique approach with multiple strengths.

		4



		Outstanding

		Response vastly exceeds the requirement and exhibits a very strong and unique approach with multiple strengths. 

		5





Only bids determined to be within the competitive range will move forward in the evaluation process.

4.7. LIVE DEMONSTRATIONS (STEP 6).  Bidders determined to be within the competitive range will be required to complete a live demonstration.  Bidders will be provided with the demonstration scenarios, location and schedule information approximately two (2) weeks prior to the actual day of the live demonstration.  Bidders will have a maximum of two (2) hours to complete the live demonstration with an additional thirty (30) minutes for questions from the evaluation team.  If bidding both categories, the bidder will be scheduled for two (2) separate demonstration times.  Bidders will be required to supply the necessary computer hardware (Enterprise Services will provide connection to the internet, a projector, screen, etc.) to complete the demonstration.  Live Demonstrations will be evaluated on ease of system use, customizability, flexibility and adherence to demonstration scenarios.

4.8. REBATE/INCENTIVE SHARE COMPONENTS (STEP 7).  Bidders must submit a Rebate/Incentive share component for each category bid as specified in Exhibits B1 and B2, respectively.  Enterprise Services will evaluate the bid Rebate/Incentive Share Components – to identify the highest rebate– by reviewing and comparing the submitted Rebate/Incentive Share rates.  The bidder with the highest incentive share/rebate offered for each rebate type will receive all available points for the rebate type and the remaining bidders will receive proportionately fewer points.

		Category 1 – Purchasing Card

		

		Category 2 – Fleet Card



		Rebate/Incentive Share Type

		Points Available

		

		Rebate/Incentive Share Type

		Points Available



		Standard Volume

		250

		

		Standard Volume

		600



		Non-Standard Volume

		350

		

		Prompt Payment

		100



		Prompt Payment

		100

		

		National Annual Volume

		100



		National Annual Volume

		100

		

		

		





Bidder charging the highest foreign transaction fee will be assessed a ten (10) point deduction. Other bidders, charging lower foreign transaction fees, will be assessed proportionately smaller point deductions.

Bidder charging the highest overnight delivery fee will be assessed a ten (10) point deduction. Other bidders, charging lower overnight delivery fees, will be assessed proportionately smaller point deductions.	

Scores for Rebate/Incentive share will be determined by adding together the total points earned for each rebate/incentive share type and subtracting any point deductions assessed based on fees charged. 

4.9. RESPONSIBILITY ANALYSIS (STEP 8).  For responsive bids, Enterprise Services will make reasonable inquiry to determine the responsibility of any bidder.  Determination of responsibility will be made on a pass/fail basis.  In determining responsibility, Enterprise Services will consider the following:

· The ability, capacity, and skill of the bidder to perform the contract or provide the service required

· The character, integrity, reputation, judgment, experience, and efficiency of the bidder;

· Whether the bidder can perform the contract within the time specified;

· The quality of performance of previous contracts or services;

· The previous and existing compliance by the bidder with laws relating to the contract or services;

· Whether, within the three-year period immediately preceding the date of the Competitive Solicitation, the bidder has been determined by a final and binding citation and notice of assessment issued by the Washington State Department of Labor and Industries or through a civil judgment entered by a court of limited or general jurisdiction to have willfully violated, as defined in RCW 49.48.082, any provision of chapter 49.46, 49.48, or 49.52 RCW; and

· Such other information as may be secured having a bearing on the decision to award the Master Agreement.

In addition, Enterprise Services may consider the following:

· Financial Information: Enterprise Services may request financial statements, credit ratings, references, record of past performance, clarification of bidder’s offer, on-site inspection of bidder's or subcontractor's facilities, or other information as necessary.  Failure to respond to these requests may result in a bid being rejected as non-responsive.

· References:  Enterprise Services reserves the right to use references to confirm satisfactory customer service, performance, satisfaction with service/product, knowledge of products/service/industry and timeliness.  Any negative or unsatisfactory reference can be reason for rejecting a bidder as non-responsible.

4.10. CONTRACT NEGOTIATIONS (STEP 9).  Enterprise Services may negotiate with the highest scored responsive, responsible bidder (“Top Bidder”) for each category to finalize the Master Agreement and to determine if the bid may be improved.  If, after a reasonable period of time, Enterprise Services, in its judgement, cannot reach agreement on acceptable Master Agreement terms with the Top Bidder, Enterprise Services may suspend negotiations and undertake negotiations with the next highest scored, responsive, responsible bidder as determined by the evaluations.

4.11. ANNOUNCEMENT OF APPARENT SUCCESSFUL BIDDER.  Enterprise Services will determine the Apparent Successful Bidder (“ASB”) for each category.  The ASB will be the responsive and responsible bidder(s) that best meet(s) the Competitive Solicitation requirements and presents the best total value (highest score), including price, as calculated consistent with the instructions set forth in Exhibit C1 – Purchase Card Rebate/Incentive Share and Exhibit C2 – Fleet Card Rebate/Incentive Share, and other factors as set forth in this Competitive Solicitation including any applicable state procurement priority or preference.

· Designation as an ASB does not imply that Enterprise Services will issue an award for a Master Agreement to your firm.  Rather, this designation allows Enterprise Services to perform further analysis and ask for additional documentation.  The bidder must not construe this as an award, impending award, attempt to negotiate, etc.  If a bidder acts or fails to act as a result of this notification, it does so at its own risk and expense.

· Upon announcement of the ASB, bidders may request a debrief conference as specified in Exhibit F – Complaint, Debrief & Protest Requirements.

4.12. AWARD OF MASTER AGREEMENTS.  Subject to protests, if any, Enterprise Services and the ASB for each category will enter into a Master Agreement as set forth in Exhibit E – Master Agreement.  An award, in part or full, is made and a Master Agreement formed by signature of Enterprise Services and awarded bidder on the Master Agreement.  Enterprise Services reserves the right to award on an all-or-nothing consolidated basis.  Following the award of the Master Agreements, all bidders registered in WEBS will receive a Notice of Award delivered to the bidder’s email address provided in the bidder’s profile in WEBS.

4.13. BID INFORMATION AVAILABILITY.  Upon Enterprise Services’ announcement of ASB, all bid submissions and all bid evaluations are subject to public disclosure pursuant to Washington’s Public Records Act.  See RCW 39.26.030(2).  Upon Enterprise Services’ announcement of ASB, Enterprise Services will post all bid evaluations to Enterprise Services’ website.

4.14. ADDITIONAL AWARDS.  Enterprise Services reserves the right, during the resulting Master Agreement term, to make additional Master Agreement awards to responsive, responsible bidders who provided a bid but who are not awarded a Master Agreement.  Such awards would be on the same or substantially similar terms and conditions and would be designed to address a Contractor vacancy (e.g., a contractor is terminated or goes out of business), respond to Participating State needs, or be in the best interest of the State of Washington and Participating States.








REQUIRED BID SUBMITTALS



As part of a responsive, responsible bid, bidders must complete and return to Enterprise Services each of the exhibits set forth below:



[bookmark: Exhibit_A1]EXHIBIT A1 – BIDDER’S CERTIFICATION



		Bidder must complete and submit one signed hard copy and one electronic copy of Exhibit A1 – Bidder’s Certification. Electronic copy must be titled: 00719_A1_CompanyName (if bidding Category 1 – Purchase Card Services) or 00819_A1_CompanyName (if bidding Category 2 – Fleet Card Services) as a machine-readable PDF.  See Section 3.7 and 3.8 for submission requirements.





		











[bookmark: Exhibit_A2]EXHIBIT A2 – BIDDER’S PROFILE



		Bidder must complete and submit one hard copy and one electronic of Exhibit A2 – Bidder’s Profile. Electronic copy should be titled: 00719_A2_CompanyName (if bidding Category 1 – Purchase Card Services) or 00819_A2_CompanyName (if bidding Category 2 – Fleet Card Services) as a machine-readable PDF.  See Section 3.7 and 3.8 for submission requirements.





		











[bookmark: Exhibit_B1]EXHIBIT B1 – PURCHASE CARD SERVICE REQUIREMENTS



		If bidding Category 1 – Purchase Card Services, Bidder must complete and submit one hard copy and one electronic copy of Exhibit B1 – Purchase Card Service Requirements. Electronic copy should be titled: 00719_B1_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.





		









[bookmark: Exhibit_B2]EXHIBIT B2 – FLEET CARD SERVICE REQUIREMENTS



		If bidding Category 2 – Fleet Card Services, Bidder must complete and submit one hard copy and one electronic copy of Exhibit B2 – Fleet Card Service Requirements.  Electronic copy should be titled: 00819_B2_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.





		









[bookmark: Exhibit_C1]EXHIBIT C1 – PURCHASE CARD REBATE/INCENTIVE SHARE



		If bidding Category 1 – Purchase Card Services, Bidder must complete and submit one hard copy and one electronic copy of Exhibit C1 – Purchase Card Rebate/Incentive Share. Electronic copy should be titled: 00719_C1_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.





		











[bookmark: Exhibit_C2]EXHIBIT C2 – FLEET CARD REBATE/INCENTIVE SHARE



		If bidding Category 2 – Fleet Card Services, Bidder must complete and submit one hard copy and one electronic copy of Exhibit C2 – Fleet Card Rebate/Incentive Share. Electronic copy should be titled: 00819_C2_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.





		












[bookmark: Exhibit_D1]EXHIBIT D1 – PARTICIPATING ADDENDUM – STATE OF WASHINGTON









[bookmark: Exhibit_D2]EXHIBIT D2 – PARTICIPATING ADDENDUM - SAMPLE









[bookmark: Exhibit_D3_OR]EXHIBIT D3 – STATE OF OREGON SPECIFIC TERMS AND CONDITIONS







	



[bookmark: Exhibit_D4_MT]EXHIBIT D4 – STATE OF MONTANA SPECIFIC TERMS AND CONDITIONS









[bookmark: Exhibit_D5_CO]EXHIBIT D5 – STATE OF COLORADO SPECIFIC TERMS AND CONDITIONS









[bookmark: Exhibit_D6_CA]EXHIBIT D6 – STATE OF CALIFORNIA SPECIFIC TERMS AND CONDITIONS









[bookmark: Exhibit_D7_IL]EXHIBIT D7 – STATE OF ILLINOIS SPECIFIC TERMS AND CONDITIONS









EXHIBIT D8 – STATE OF MARYLAND SPECIFIC TERMS AND CONDITIONS







EXHIBIT D9 – STATE OF UTAH SPECIFIC TERMS AND CONDITIONS







EXHIBIT D10 – STATE OF CONNECTICUT SPECIFIC TERMS AND CONDITIONS












[bookmark: Exhibit_E]EXHIBIT E – MASTER AGREEMENT





This exhibit is a draft of the Master Agreement that the successful bidder(s) will execute with Enterprise Services.












[bookmark: Exhibit_E1]EXHIBIT E1 – MASTER AGREEMENT ISSUES LIST





Instructions.  Issues, concerns, exceptions, or objections to any of the terms or conditions contained in Exhibit E – Master Agreement must be documented by bidders in the Master Agreement Issues List provided below.  The Master Agreement Issues List frames discussions between Enterprise Services and bidders regarding the terms and conditions contained in the Master Agreement.  In completing the Master Agreement Issues List, bidders must describe, in business terms, a concern, exception, or objection and then propose a compromise that is reasonable in light of the commitment being sought by Enterprise Services.  The Master Agreement Issues List must provide the reason or rationale supporting the issue.

· Redlined Documents Will Not Be Reviewed.  Do not provide a redlined Master Agreement or Sample Participating Addendums, paragraph or clauses.  Redlined text may result in Enterprise Services making potentially inaccurate assumptions about what bidders’ specific issues or concerns might be.  Washington State will not negotiate Participating Addendums prior to award of the Master Agreement.  Once the Master Agreement is awarded, each State is responsible for negotiating and finalizing their individual Participating Addendum.

· Standard Bidder Contract Will Not Be Reviewed.  Do not provide a copy of a bidder's or a third party’s standard contract or proposed language in the bid.

· No Substantial Changes.  Bidders are reminded that this is a competitive solicitation for a public contract and that Enterprise Services cannot accept a proposal or enter into a Master Agreement that substantially changes the material terms and specifications published in this Competitive Solicitation.  Bids that are contingent upon Enterprise Services making substantial changes to material terms and specifications published in the Competitive Solicitation may be determined to be non-responsible.  Enterprise Services will consider the number and nature of the items on the bidders’ Master Agreement Issues List in determining the likelihood of completing a Master Agreement with a bidder.

		MASTER AGREEMENT ISSUES LIST



		ITEM

		SPECIFY THE MASTER AGREEMENT SECTION #

		ISSUE

		BIDDER’S PROPOSED SOLUTION/RATIONALE



		1.

		

		

		



		2.

		

		

		



		3.

		

		

		








[bookmark: Exhibit_F]EXHIBIT F – COMPLAINT, DEBRIEF, & PROTEST REQUIREMENTS





This exhibit details the applicable requirements for complaints, debriefs, and protests.



Complaints

This Competitive Solicitation offers a complaint period for bidders wishing to voice objections to this solicitation.  The complaint period ends five (5) business days before the bid due date.  The complaint period is an opportunity to voice objections, raise concerns, or suggest changes that were not addressed during the Question & Answer Period or, if applicable, at the Pre-Bid Conference.  Failure by the bidder to raise a complaint at this stage may waive its right for later consideration.  Enterprise Services will consider all complaints but is not required to adopt a complaint, in part or in full.  If bidder complaints result in changes to the Competitive Solicitation, written amendments will be issued and posted on WEBS.

· Criteria for Complaint:  A formal complaint may be based only on one or more of the following grounds: (a) The solicitation unnecessarily restricts competition; (b) The solicitation evaluation or scoring process is unfair or flawed; or (c) The solicitation requirements are inadequate or insufficient to prepare a response.

· Initiating A Complaint:  A complaint must: (a) Be submitted to and received by the Procurement Coordinator no less than five (5) business days prior to the deadline for bid submittal; and (b) Be in writing (see Form and Substance, and Other below).  A complaint should clearly articulate the basis of the complaint and include a proposed remedy.

· Response:  When a complaint is received, the Procurement Coordinator (or designee) will consider all the facts available and respond in writing prior to the deadline for bid submittals, unless more time is needed.  Enterprise Services is required to promptly post the response to a complaint on WEBS.

· Response is Final:  The Procurement Coordinator’s response to the complaint is final and not subject to administrative appeal.  Issues raised in a complaint may not be raised again during the protest period.  Furthermore, any issue, exception, addition, or omission not brought to the attention of the Procurement Coordinator prior to bid submittal may be deemed waived for protest purposes.



Debrief Conferences

A Debrief Conference is an opportunity for a bidder and the Procurement Coordinator to meet and discuss the bidder’s bid.  A debrief is a required prerequisite for a bidder wishing to file a protest.  Following the evaluation of the bids, Enterprise Services will issue an announcement of the ASB.  That announcement may be made by any means, but Enterprise Services likely will use email to the bidder’s email address provided in the Bidder’s Profile.  Bidders will have three (3) business days to request a Debrief Conference.  Once a Debrief Conference is requested, Enterprise Services will offer the requesting bidder one meeting opportunity and notify the bidder of the Debrief Conference place, date, and time.  Please note, because the debrief process must occur before making an award, Enterprise Services likely will schedule the Debrief Conference shortly after the announcement of the ASB and the bidder’s request for a Debrief Conference.  Enterprise Services will not allow the debrief process to delay the award.  Therefore, bidders should plan for contingencies and alternate representatives; bidders who are unwilling or unable to attend the Debrief Conference will lose the opportunity to protest.

· Timing:  A Debrief Conference may be requested by a bidder following announcement of the Apparent Successful Bidder.

· Purpose of Debrief Conference:  Any bidder who has submitted a timely bid response may request a Debrief Conference (see Form and Substance, & Other below).  A Debrief Conference provides an opportunity for the bidder to meet with Enterprise Services to discuss its bid and evaluation.

· Requesting a Debrief Conference:  The request for a Debrief Conference must be made in writing via email to the Procurement Coordinator and received within three (3) business days after the announcement of the Apparent Successful Bidder.  Debrief conferences may be conducted either in person at the Enterprise Services offices in Olympia, Washington, or by telephone, as determined by Enterprise Services, and may be limited by Enterprise Services to a specified period of time.  The failure of a bidder to request a debrief within the specified time and attend a debrief conference constitutes a waiver of the right to submit a protest.  Any issue, exception, addition, or omission not brought to the attention of the procurement coordinator before or during the debrief conference may be deemed waived for protest purposes.



Protests

Following a Debrief Conference, a bidder may protest the award of the Master Agreement.

· Criteria for a Protest:  A protest may be based only on one or more of the following: (a) Bias, discrimination, or conflict of interest on the part of an evaluator; (b) Error in computing evaluation scores; or (c) Non-compliance with any procedures described in the Competitive Solicitation.

· Initiating a Protest:  Any bidder may protest an award to the ASB.  A protest must: (a) Be submitted to and received by the Procurement Coordinator, within five (5) business days after the protesting bidder’s Debriefing Conference (see Form and Substance, and Other below); (b) Be in writing; (c) Include a specific and complete statement of facts forming the basis of the protest; and (d) Include a description of the relief or corrective action requested.

· Protest Response:  After reviewing the protest and available facts, Enterprise Services will issue a written response within ten (10) business days from receipt of the protest, unless additional time is needed.

· Decision is Final:  The protest decision is final and not subject to administrative appeal.  If the protesting bidder does not accept Enterprise Services’ protest response, the bidder may seek relief in Thurston County Superior Court.



Communication During Complaints, Debriefs, and Protests

All communications about this Competitive Solicitation, including complaints, debriefs, and protests, must be addressed to the Procurement Coordinator unless otherwise directed.

· Form, Substance, & Other:  All complaints, requests for debrief, and protests must (a) Be in writing; (b) Be signed by the complaining or protesting bidder or an authorized agent, unless sent by email; (c) Be delivered within the time frame(s) outlined herein; (d) Identify the solicitation number; (e) Conspicuously state “Complaint,” “Debrief” or “Protest” in any subject line of any correspondence or email, and (f) Be sent to the address identified in the table below.

· Complaints & Protests:  All complaints and protests must (a) State all facts and arguments on which the complaining or protesting bidder is relying as the basis for its action; and (b) Include any relevant documentation or other supporting evidence.



How to contact Enterprise Services

		
Complaint



		Email

		Mail 



		To the Procurement Coordinator listed in this Competitive Solicitation.

Subject line must include “Complaint”

		Roni Field

Contracts & Procurement

Department of Enterprise Services, 

P. O. Box 41411

Olympia, WA 98504-1411



		Debrief Conference



		Email

		



		To the Procurement Coordinator listed in this Competitive Solicitation.

Subject line must include “Debrief”

		



		

Protest



		Email

		Mail



		To the procurement coordinator listed in this Competitive Solicitation.

Subject line must include “Protest”

		Roni Field

Contracts & Procurement

Department of Enterprise Services

P. O. Box 41411

Olympia, WA 98504-1411














[bookmark: Exhibit_G]EXHIBIT G – DOING BUSINESS WITH THE STATE OF WASHINGTON



This exhibit provides information regarding how to contract with and do business with the State of Washington.



Washington’s Public Records Act – Public Records Disclosure Requests

All documents (written and electronic) submitted to Enterprise Services as part of this procurement are public records.  Unless statutorily exempt from disclosure, such records are subject to disclosure if requested.  See RCW chapter 42.56, Public Records Act.

Enterprise Services strongly discourages bidders from unnecessarily submitting sensitive information (e.g., information that you might categorize as ‘confidential,’ ‘proprietary,’ ‘sensitive,’ ‘trade secret,’ etc.).

· If, in your judgment, there is an applicable statutory exemption from disclosure for certain portions of your bid, please mark the precise portion(s) of the relevant page(s) of your bid that you believe are statutorily exempt from disclosure and identify the precise statutory basis for exemption from disclosure.

· In addition, if, in your judgment, certain portions of your bid are not statutorily exempt from disclosure but are sensitive because these particular portions of your bid (NOT including pricing) include highly confidential, proprietary, or trade secret information (or the equivalent) that your firm protects through the regular use of confidentiality or similar agreements and routine enforcements through court enforcement actions, please mark the precise portion(s) of the relevant page(s) of your bid that include such sensitive information.

In the event that Enterprise Services receives a public records disclosure request pertaining to information that you have submitted and marked either as (a) statutorily exempt from disclosure; or (b) sensitive, Enterprise Services, prior to disclosure, will do the following:

· Enterprise Services’ Public Records Officer will review any records marked as statutorily exempt from disclosure.  In those situations, where the designation comports with the stated statutory exemption from disclosure, Enterprise Services will redact or withhold the document(s) as appropriate.

· For documents marked ‘sensitive’ or for documents where Enterprise Services either determines that no statutory exemption to disclosure applies or is unable to determine whether the stated statutory exemption to disclosure properly applies, Enterprise Services will notify the bidder at the address provided in the bid submittal of the public records disclosure request and identify the date that Enterprise Services intends to release the document(s) (including documents marked ‘sensitive’ or exempt from disclosure) to the requester unless the bidder, at bidder’s sole expense, timely obtains a court order enjoining Enterprise Services from such disclosure.  In the event Bidder fails to timely file a motion for a court order enjoining such disclosure, Enterprise Services will release the requested document(s) on the date specified.  Bidder’s failure to properly identify exempted or sensitive information or timely respond after notice of request for public disclosure has been given shall be deemed a waiver by Bidder of any claim that such materials are exempt or protected from disclosure.



Economic Goals

In support of the state’s economic goals, bidders are encouraged to consider the following in responding to this Competitive Solicitation:

· Support for a diverse supplier pool, including, veteran-owned, minority-owned and women-owned business enterprises.  Results Washington has established the following voluntary numerical goals for this Competitive Solicitation:

· Ten (10) percent minority-owned businesses (MBE);

· Six (6) percent women-owned businesses (WBE);

· Five (5) percent veteran-owned businesses (VB). 

Achievement of these goals is encouraged whether directly or through subcontractors. Bidders may contact the Office of Minority and Women’s Business Enterprises for information on certified firms or to become certified.

· Veterans and U.S. active duty, reserve or National Guard service-members are eligible for the registry.  The veteran or service-member must control and own at least fifty-one (51) percent of the business and the business must be legally operating in the State of Washington.  Control means the authority or ability to direct, regulate or influence day-to-day operations.



PCBs

Polychlorinated biphenyls, commonly known as PCBs, have adverse effects on human health and the environment. Accordingly, the state of Washington through its procurements of goods is trying to minimize the purchase of products with PCBs and to incentivize vendors to sell products and products in packaging without them.

Resources

· Register for competitive solicitation notices at the Washington Electronic Business Solution (WEBS) www.des.wa.gov/services/ContractingPurchasing/Business/Pages/WEBSRegistration.aspx. Note:  There is no cost to register on WEBS.

· If you qualify as a Washington small business, identify yourself in WEBS.  Call WEBS Customer Service at 360-902-7400.

· Contact the Washington State Office of Minority and Women’s Business Enterprises about state and federal certification programs at Phone 866-208-1064 or www.omwbe.wa.gov. 

· Contact the Washington State Department of Veterans’ Affairs about veteran-owned businesses certification at (360) 725-2169 or www.dva.wa.gov. 

· Contact Enterprise Services about small and diverse business inclusion.




[bookmark: Exhibit_H]EXHIBIT H – DEFINITIONS



This exhibit provides definitions of terms used throughout this Competitive Solicitation document and exhibits.



Account Coordinator: Employee of the Contractor assigned to a Participating State or Purchasing Entity to provide day-to-day assistance with regard to program card maintenance.

ASC X12: Official designation of the U.S. national standards body for the development and maintenance of Electronic Data Interchange (EDI) standards. Also known as ANSI ASC X12.

Associations: Group of card-issuing banks or organizations that set common transaction terms for merchants, issuers, and acquirers. Some major associations are Visa, MasterCard American Express and Discover.

Authorized User/User: Representative of Purchasing Entity that leverages a Commercial Card, manages Commercial Cards, and/or accesses the online system

Automated Clearing House (ACH): Central distribution point for transferring funds electronically for participating depository financial institutions. Transactions are accumulated and sorted by destination for transmission during a predetermined period. It includes small dollar payments in large transaction volume.

Bank Overrides: A transaction that has been pushed through by the Contractor.

Basis Points: Unit of measure for incentive share/rebate rates. One basis point is equal to 1/100th of 1% or 0.01% or 0.0001. 

Bidder: Any entity submitting a bid or response to the solicitation

Billing Cycle: A specific recurring time period between the time statements of account/invoices are processed.

Card Issuer: Financial institution issuing a Commercial Card or account. Also referred to as a card issuer, card provider or bank.

Card User Agreement: Agreement between the Purchasing Entity and awarded Contractor verifying credit availability, account information, and agreeing to the terms and conditions of the Master Agreement and Participating Addendum.

Cardholder: An employee, contractor, or representative of a Purchasing Entity to whom a Commercial Card is issued for making designated business purchases/payments on behalf of his or her organization.

Card-less Accounts/Ghost Cards: Accounts that have no plastic card issued, only an account number to which the acquisition of goods and services are charged.

Centrally Billed Account: Card accounts are billed to the Purchasing Entity or program within a Purchasing Entity. CBA accounts are paid directly by the Purchasing Entity.

Client-held Days: Number of days from the billing cycle date to the date payment is received.

Commercial Card: Generic term for any card product used by organizations for making payments for various goods, services and business expenses.

Contractor: The entity/entities awarded a Master Agreement and/or Participating Addendum(s) as a result of the evaluation of the bids received in response to a solicitation.

Corporate Liability: Purchasing Entity is liable for all card transactions and fees.

Declined Transaction: Transaction where authorization has been refused by the card issuer’s transaction authorization system.

Duplicate Transaction: a transaction that has been processed twice for the same purchase.

Department: Functional business unit of an organization such as purchasing, accounting, human resources, etc.

Department Card: Card issued to a department rather than a specific cardholder.

Declining Balance/Managed Spend Card: Specialized Purchase Card with a pre-set spend limit and expiration date that is typically non-replenishing. Also referred to as a Controlled Value Card. 

Electronic Payables: A form of electronic payment, utilizing the card infrastructure, managed centrally within an organization, typically by accounts payable. Also known as electronic accounts payable (EAP), automated payables, e-payables, Virtual Payment Cards, push payments, straight through payments 9STP), buyer-initiated payments (BIP), supplier/vendor card, single-use accounts and electronic invoice presentment and payment (EIPP). Each provider has a proprietary name for its solution; functionality and processes vary for each.

Eligible Purchaser: A Purchasing Entity authorized pursuant to the execution of a Participating Addendum.

Emergency Card: A type of Commercial Card that is always open, active and ready for use. Usually equipped with high or no credit limits and are used in emergency response situations. 

Entity Program Administrator(s): A common role responsible for various administrative tasks (i.e., ongoing operations) in a typical Commercial Card program, including card issuance, account maintenance, card cancellation and reporting.

File Turn:  Speed of payment by a Purchasing Entity they Contractor; also considered and average collection period. Sometimes referred to as days receivable outstanding or client held days. Number of days from the date a transaction is posted to an account to the date payment is received.

Fleet Card: Specialized Commercial Card used to capture fleet-related expenses and vehicle data (e.g., fuel, vehicle maintenance, repair, and service).

Foreign Transaction Fee: A charge applied to purchase made in foreign countries (outside the United States). Purchases made online from your home country where the vendor is foreign and processes the transaction in its local currency.

Fraud: Unauthorized use of a card, resulting in an acquisition whereby the Purchasing Entity does not benefit. 

Implementation: Process of putting all card program functions and activities into place.

Individual Liability: Cardholder is liable for all card transactions and fees.

Individually Billed Accounts (IBA): Card account is billed directly to the cardholder.  IBA accounts are typically paid directly by the Cardholder.

Interchange Rate: A rate, set by the Network (i.e., Visa, MasterCard, Discover, American Express), collected by the card issuer to cover the cost of processing the transaction. 

Joint & Several Liability: Cardholder is liable for all transactions initiated on the card account and the Purchasing Entity is liable for all transactions and fees on such accounts that are closed for any reason or are ninety-one (91) days past due. 

Large Ticket Transaction: High dollar transaction that, per the Association’s guidelines, constitutes the purchase is completed with a lower than standard interchange rate.

Large Ticket Quarterly Volume: Total quarterly large ticket volume spend by a Purchasing Entities for all card liability products in a Quarter.

Lead State: State responsible for soliciting for and managing the awarded Master Agreement

Level 1 Data: Standard commercial transaction data that includes the total purchase amount, the date of purchase, the merchant category code, merchant’s name, city/state, debit/credit indicator, date transaction/credit was processed by the Contractor, Contractor processing/transaction reference number for each transaction/credit, and other data elements as defined by the Associations or similar entity.

Level 2 Data: In addition to Level 1 data, includes sales tax amount, company information, and other data elements as defined by the Associations or similar entity.

Level 3 Data: In addition to the Level 2 data includes cost, quantiles, unit of measure, product codes, product descriptions, and ship to/from zip codes, freight amount, duty amount, order date, discount amount, order number and other data elements as defined by the Associations or similar entity.

Master Agreement: Underlying agreement executed by and between the Lead State and the Contractor, as now or hereafter amended. May also be referred to as contract or Master Contract. 

Master Agreement Administrator: Employee of the Lead State responsible for soliciting for and managing the awarded Master Agreement

Master Agreement Authorized Representative: Employee of the Bidder authorized to sign bid submittal documents, provide bid clarification responses, and function as the primary point of contact during the solicitation and evaluation.

Merchant Category Codes (MCC): A system of four-digit codes, maintained by networks, used to identify a merchant’s principle trade, profession or line of business; a MCC is assigned to a merchant by the merchant or merchant acquirer.

Merchant Negotiated Transaction: Transaction completed with a merchant that has an agreement with the Association to complete theirs at a lower than standard interchange rate.

Merchant Negotiated Volume: Total quarterly merchant negotiated volume spend by a Purchasing Entities for all card liability products in a Quarter.

Merchant Overrides: A transaction that has been pushed through by a merchant location.

National Annual Volume: Total annual volume spend by all Participating States/Purchasing Entitles for all card products in a calendar year.

National Annual Volume Incentive: Rebate or Incentive Share earned by a Participating States based on their National Annual Volume.

Network: Entity that facilities the movement of transactional data between the issuer and acquirer and sets merchant rules for card acceptance. Organizations in this role include Visa, MasterCard and American Express.

Non-Standard Volume: Transactions that are processed using Reduced Interchange Rate as determined through an agreement between the merchant and the Association.

One Card/Integrated Card: A type of hybrid card in which a single card is issued to an employee for more than one category of expenses (e.g., goods/services and travel expenses), eliminating the need to carry two separate cards.

Participating Addendum: An agreement signed by the Contractor and a Participating State that incorporates the Master Agreement and any other additional Participating State specific terms and conditions.

Participating Addendum Administrator: Employee of the Participating State responsible for the management and administration of the Participating Addendum.

Participating Addendum Authorized Representative:  Employee of the Participating State authorized to sign the Participating Addendum.

Participating State: Any State, territory or entity (authorized by a state’s chief procurement officer) that chooses to execute a Participating Addendum under the awarded Master Agreement. May also be referred to as Participating Entity.

Participating State Annual Volume: Total annual volume spent by a Participating States for all card products in a calendar year.

Product Code (PC): A unique identifier, assigned to product types (e.g. maintenance, tires, etc.) within a Fleet management system. 

Program Administrator(s): Refers to both Entity and Statewide Program Administrators.

Program Administrator Overrides: A transaction that has been pushed through by a Program Administrator.

Prompt Payment Incentive: Rebate or Incentive earned by a Purchasing Entity based on their average speed of pay/file turn days.

Purchase Card (P-Card): Charge card (payment method) used for business purchases of goods and services.

Purchasing Entity:  Any eligible organization executing a Card User Agreement as allowed by a Participating Addendum under the Master Agreement.

Quarter:  Three (3) month period based on the yearly calendar as follows:

Quarter 1(Q1) – January, February & March
Quarter 2 (Q2) – April, May & June
Quarter 3 (Q3), July, August, September
Quarter 4(Q4) – October, November & December.

Quarterly Non-Standard Volume: Total Non-Standard Volume sales for a Quarter.

Quarterly Non-Standard Volume Incentive: Rebate or Incentive Share earned by a Purchasing Entity based on their Non-Standard Volume sales for a Quarter.

Quarterly Standard Volume: Quarterly Total Volume less any Non-Standard Volume sales for a Quarter.

Quarterly Standard Volume Incentive: Rebate or Incentive Share earned by a Purchasing Entity based on their Quarterly Standard Volume. 

Quarterly Total Volume: Total quarterly volume spend by all Purchasing Entities for all card liability products in a Quarter. 

Relationship Manager: Employee of the Contractor assigned to a Participating State or Purchasing Entity to provide day-to-day assistance with regard to program card maintenance.

Reduced Interchange Rate:  A lower rate negotiated between the merchant and the Network to allow for Commercial Card transactions to be processed at a lower interchange rate.

Standard Volume: All transactions, less Non-Standard Volume, fees, cash advances, convenience checks, Fraud, chargebacks and net of Write-Off Adjustments.

Statement/Invoice: Document reflecting account details for the billing period including debits, credits, transaction detail and balance due.

Statewide Program Administrator: Employee of the Participating State who administers the State’s Purchase Card and or Fleet Card Program(s)

Transaction: Exchange between cardholder and merchant, payment for goods and/or services.

Travel Card: Card used by organizations and their employees for travel expenses. Also referred to as a Corporate Card.

Virtual Cards/Single Use Card: One time use account numbers.

Write-Off: A cancelled account with an unpaid balance determined to be uncollectible by the Contractor. At the Contractor’s discretion, collection action may continue on these accounts. 


[bookmark: Exhibit_I]EXHIBIT I– 2018 PROGRAM DETAILS



The tables below reflect the program size for each state leveraging the current NASPO ValuePoint Commercial Card Services Contract (WA State Master Agreement #00612) for the 2018 calendar year.



		High Level Program View



		State

		Purchase Card Volume

		Travel Card

		Central Travel Accounts

		One Card

		Electronic payables

		Total Cat 1 Volume



		AK

		

		

		 $ 12,999,890 

		 $ 49,739,224

		

		 $ 62,739,114



		AR

		 $ 72,780,914

		 $ 35,798,148

		 $ 4,411,377

		

		

		 $ 112,990,439 



		AZ

		 $ 32,367,291

		 $ 3,650,067

		 $ 5,734,151

		 $ 119,538

		

		 $ 41,871,047 



		CA

		 $ 878,959,046 

		

		

		

		 $ 2,123,201

		 $ 881,082,247



		CO

		

		

		

		

		

		



		MN

		 $ 116,235,963

		

		

		 $ 94,714,578

		

		 $ 210,950,541 



		MT

		

		

		

		 $ 94,837,366

		 $ 6,929,224

		 $ 101,766,590



		OR

		 $ 189,347,570 

		 $ 2,198,251

		 $ 19,783,627 

		 $ 21,923,991

		

		 $ 233,253,439



		UT

		 $ 191,559,864 

		

		

		 $ 30,052,662

		 $ 18,906,503

		 $ 240,519,029



		WA

		 $ 476,159,814

		 $ 14,582,346

		 $ 1,951,710

		 $ 70,685,282

		 $ 3,756,495

		 $ 567,135,647 



		WI

		 $ 258,070,767

		 $ 12,570,748

		 $ 685,900 

		 $ 175,296,773

		 $ 34,309,877

		 $ 480,934,065 



		Totals

		$2,215,481,229

		$68,799,560

		$45,566,655

		$537,369,414

		$66,025,300

		










		Purchase Card (State Agencies)	



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		$35,255,179

		11d

		$238

		40,201



		AZ

		$24,619,604

		26d

		$236

		19,518



		CA

		$192,472,684

		65d

		$245

		4,015



		CO

		Did not participate in 2018.



		MN

		$25,115,503

		10d

		$260

		57,944



		MT

		Did not participate in 2018.



		OR

		$94,261,611

		11d

		$320

		51,200



		UT

		$36,925,042

		13d

		$226

		33,577



		WA

		$183,639,040

		15d

		$379

		71,393



		WI

		$194,090,042

		2d

		$288

		205,100



		Purchase Card (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		$37,525,735

		20d

		$212

		35,851



		AZ

		$7,747,687

		31d

		$242

		10,798



		CA

		$686,486,362

		36d

		$618

		33,718



		CO

		Did not participate in 2018.



		MN

		$91,120,460

		10d

		$165

		86,296



		MT

		Did not participate in 2018.



		OR

		$95,085,959

		10d

		$311

		40,076



		UT

		$154,634,822

		17d

		$22

		135,822



		WA

		$292,520,774

		15d

		$373

		155,885



		WI

		$63,980,725

		10d

		$285

		61,305








		Travel Card (State Agencies)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		$4,136,959

		8d

		$299

		11,092



		AZ

		$3,650,067

		29d

		$158

		16,208



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		Did not participate in 2018.



		OR

		Did not participate in 2018.



		UT

		Did not participate in 2018.



		WA

		$11,103,227

		19d

		$176

		20,513



		WI

		$12,570,748

		9d

		$167

		60,479



		Travel Card  (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		$31,661,189

		9d

		$295

		29,327



		AZ

		Did not participate in 2018.



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		Did not participate in 2018.



		OR

		$2,198,251

		24d

		$224

		14,229



		UT

		Did not participate in 2018.



		WA

		$3,479,119

		23d

		$257

		5,946



		WI

		Did not participate in 2018.








		Central Travel Account (Ghost Travel Card) (State Agencies)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		$12,999,890

		-4.5d

		$179

		5,543



		AR

		$3,972,059

		11d

		$483

		1,993



		AZ

		$5,734,151

		24d

		$158

		3,280



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		Did not participate in 2018.



		OR

		$4,114,901

		27d

		$130

		1,370



		UT

		Did not participate in 2018.



		WA

		$1,552,951

		16d

		$176

		651



		WI

		$685,900

		12d

		$513

		84



		Central Travel Account (Ghost Travel Card) (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		$439,318

		18d

		$325

		60



		AZ

		Did not participate in 2018.



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		Did not participate in 2018.



		OR

		$15,668,727

		22d

		$224

		5,075



		UT

		Did not participate in 2018.



		WA

		$398,759

		19d

		$257

		60



		WI

		Did not participate in 2018.








		One Card (State Agencies)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		$49,103,416

		-7d

		$179

		114,138



		AR

		Did not participate in 2018.



		AZ

		Did not participate in 2018.



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		$94,837,367

		1d

		$261

		106,138



		OR

		$806,743

		22d

		$219

		920



		UT

		Did not participate in 2018.



		WA

		$6,985,507

		24d

		$273

		7,594



		WI

		$2,377,512

		1d

		$521

		637



		One Card (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		$635,809

		19d

		$392

		249



		AR

		Did not participate in 2018.



		AZ

		$119,538

		30d

		$126

		169



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		$94,714,579

		10d

		$903

		47,522



		MT

		Did not participate in 2018.



		OR

		$21,117,249

		15d

		$219

		23,029



		UT

		$30,052,662

		16d

		$238

		42,963



		WA

		$63,699,775

		19d

		$276

		76,059



		WI

		$172,919,261

		6d

		$410

		96,174








		Electronic Payables Accounts (State Agencies)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		Did not participate in 2018.



		AZ

		Did not participate in 2018.



		CA

		Did not participate in 2018.



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		$6,929,225

		3d

		$1,511

		4,599



		OR

		Did not participate in 2018.



		UT

		Did not participate in 2018.



		WA

		Did not participate in 2018.



		WI

		$25,450,776

		1d

		$7,193

		3,193



		Electronic Payables Accounts (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards



		AK

		Did not participate in 2018.



		AR

		Did not participate in 2018.



		AZ

		Did not participate in 2018.



		CA

		$2,123,201

		7d

		586

		131



		CO

		Did not participate in 2018.



		MN

		Did not participate in 2018.



		MT

		Did not participate in 2018.



		OR

		Did not participate in 2018.



		UT

		$18,906,503

		4

		$1,206

		2,642



		WA

		$3,756,495

		13d

		$8,451

		1043



		WI

		$8,859,101

		10d

		$3,248

		27,437










		Fleet Card (State Agencies)



		State

		Volume

		Avg Speed of pay (CHD)

		Avg transaction size

		# of cards

		# of active cards

		Annual Fraud



		AR

		Did not participate in 2018.



		AZ

		$18,962,443

		25d

		$39

		31,497

		24,178

		$31,239



		CA

		$100,239,486

		35d

		$62

		101,686

		77,339

		$575,107



		CO

		$18,909,809

		1d

		$54

		14,307

		10,713

		$41,629



		MN

		$23,781,246

		10d

		$48

		19,748

		17,059

		0



		OR

		$9,818,265

		24d

		$44

		23,344

		14,163

		0



		WA

		$11,807,154

		10d

		$44

		18,010

		14,491

		$10,169



		WI

		$11,802,224

		18d

		$38

		12,261

		9,935

		$986



		Fleet Card (Political Subdivisions)



		State

		Volume

		Avg Speed of pay

		Avg transaction size

		# of cards

		# of active cards

		



		AR

		$554,097

		21d

		$37

		1,310

		1,157

		$1,404



		AZ

		Included in State numbers above.



		CA

		Included in State numbers above.



		CO

		$1,287,014

		11d

		$39

		2,305

		1,810

		0



		MN

		Included in State numbers above.



		OR

		Included in State numbers above.



		WA

		$12,629,576

		16d

		$51

		15,644

		11,295

		$774



		WI

		Included in State numbers above.










The table below provides volume details for potential Participating States (listed in Section 1) that are not currently captured in the program volume tables above.  The data points provided below have provided by the potential Participating States and reflecting their 2018 estimated volume spend.  Further details on these state’s spend are not know.

		State

		Purchase Card Vol (Agy)

		Purchase Card Vol (PoliSub)

		Purchase Card Total

		Fleet Card Vol (Agy)

		Fleet Card Vol (PoliSub)

		Fleet Card Total



		CO

		$122,000,000

		$100,000,000

		$222,000,000

		Included in current program

		Included in current program

		Included in current program



		CT

		Not available

		Not available

		Not available

		Not available

		Not available

		Not available



		IL

		Not available

		Not available

		Not available

		Not available

		Not available

		Not available



		MD

		$284,916,867

		Unknown

		$284,916,867

		Not available

		Not available

		Not available



		MT

		Included in current program

		Included in current program

		Included in current program

		$ 18,867,919

		Included

		$ 18,867,919



		SD

		$ 10,000,000

		Unknown

		$ 10,000,000

		$2,536,690

		Unknown

		$ 2,536,690



		UT

		$219,837,989

		Included

		$219,837,989

		$0

		$0

		$0










[bookmark: Exhibit_J1]EXHIBIT J1 – PURCHASE CARD SUPPLEMENTAL SERVICES



		If bidding Category 1 – Purchase Card Services, and choosing to offer supplemental services to support the Purchase Card products, Bidder may choose to complete and submit one hard copy and one electronic copy of Exhibit J1 – Purchase Card Supplemental Services. Electronic copy should be titled: 00719_J1_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.





		











[bookmark: Exhibit_J2]EXHIBIT J2 – FLEET CARD SUPPLEMENTAL SERVICES



		If bidding Category 2 – Fleet Card Services, and choosing to offer supplemental services to support the Fleet Card products, Bidder may choose to complete and submit one hard copy and one electronic copy of Exhibit J2 – Fleet Card Supplemental Services. Electronic copy should be titled: 00819_J2_CompanyName as a Microsoft Word or machine-readable PDF following the instructions at the top of the form.  See Section 3.7 and 3.8 for submission requirements.
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[bookmark: Exhibit_A1]Exhibit A-1 – Bidder’s Certification








			Competitive Solicitation:


			· No. 00719 – Purchase Card Services


· No. 00819 – Fleet Card Services


Indicate with a mark in the box, which category is being bid.





			Bidder:


			_________________________________
Type/print full legal name of Bidder





			Bidder’s Address:


			_________________________________
Type/print Bidder’s Address





			Bidder Organization Type:
Check appropriate box


			Corporation:


			· Domestic


			· Foreign





			


			Limited Liability Company (LLC):


			· Domestic


			· Foreign





			


			Partnership:


			· Domestic


			· Foreign





			


			Sole Proprietorship:


			· 





			State of Formation:


			_________________________________
Type/print the state where the corporation, LLC, or partnership is formed – e.g., ‘Washington’ if domestic and the name of the state if ‘Foreign’ (i.e., not Washington)














Bidder, through the duly authorized undersigned, makes this certification as a required element of submitting a responsive bid.  Bidder certifies, to the best of its knowledge and belief:


1. UNDERSTANDING.  Bidder has read, thoroughly examined, and fully understands all of the provisions in the Competitive Solicitation (including all exhibits) and the terms and conditions of the Master Agreement and any amendments or clarifications to the Competitive Solicitation, and agrees to abide by the same.


2. ACCURACY.  Bidder has carefully prepared and reviewed its bid and fully supports the accuracy of the same.  Bidder further understands that Enterprise Services shall not be responsible for any errors or omission on the part of Bidder in preparing its bid.  The facts declared here are true and accurate.  Bidder further acknowledges that the continuing compliance with these statements and all requirements of the Competitive Solicitation are conditions precedent to the award or continuation of the resulting Master Agreement.


3. NO COLLUSION OR ANTI-COMPETITIVE PRACTICES.  Bidder has not, either directly or indirectly, entered into any agreement, participated in any collusion, or otherwise taken any action in restraint of free competitive bidding in connection with this Competitive Solicitation.  Bidder’s bid prices have been arrived at independently, without engaging in collusion, bid rigging, or any other illegal activity, and without for the purpose of restricting competition any consultation, communication, or agreement with any other bidder or competitor relating to (a) those prices, (b) the intention to submit a bid, or (c) the methods or factors used to calculate the prices offered.  Bidder has not been and will not knowingly disclose its bid prices, directly or indirectly, to any other bidder or competitor before award of a Master Agreement, unless otherwise required by law.  No attempt has been made or will be made by the bidder to induce any other person to submit or not to submit a bid for the purpose of restricting competition.  Bidder, however, freely may join with other persons or organizations for the purpose of presenting a bid.


4. FIRM OFFER.  Bidder agrees that its bid, attached hereto, is a firm offer which cannot be withdrawn for a period of one-hundred-eighty (180) days from and after the bid due date specified in the Competitive Solicitation.  Enterprise Services may accept such bid, with or without further negotiation, at any time within such period.  In the event of a protest, Bidder’s bid shall remain valid for such period or until the protest and any related court action is resolved, whichever is later.


5. CONFLICT OF INTEREST.  In preparing this bid, bidder has not been assisted by any current or former employee of the State of Washington whose duties relate (or did relate) to this Competitive Solicitation, or prospective Master Agreement, and who was assisting in other than his or her official, public capacity.  Neither does such a person nor any member of his or her immediate family have any financial interest in the outcome of this bid.


6. NO REIMBURSEMENT.  Bidder understands that the State of Washington will not reimburse bidder for any costs incurred in the preparation of this bid.  All bids become the property of the State of Washington, and bidder claims no proprietary right to the ideas, writings, items, or samples unless so stated in the bid.  


7. PERFORMANCE.  Bidder understands that its submittal of a bid and execution of this Bidder’s Certification certifies bidder’s willingness to comply with the Master Agreement if awarded such.  By submitting this bid, Bidder hereby offers to furnish the goods and/or services solicited pursuant to this Competitive Solicitation in compliance with all terms, conditions, and specifications contained in this Competitive Solicitation and the resulting Master Agreement or, if applicable, as detailed on a Contract Issue List (Exhibit E1), if permitted in this Competitive Solicitation.


8. INSURANCE.  Bidder certifies as follows (must check one):


· BIDDER HAS REQUIRED INSURANCE.  Bidder has attached a current, valid Certificate of Insurance with each and all of the required insurance coverages as specified in the Master Agreement (note:  Bidder must attach the Insurance Certificate).


OR


· BIDDER DOES NOT HAVE REQUIRED INSURANCE.  As detailed on the attached explanation (Bidder to provide), Bidder either does not have a current, valid Certificate of Insurance with each and all of the required insurance coverages as specified in the Master Agreement or, if designated as the Apparent Successful Bidder will provide such a Certificate of Insurance within twenty-four (24) hours or be deemed a nonresponsive bid.


9. DEBARMENT.  Bidder certifies as follows (must check one):


· NO DEBARMENT.  Bidder and/or its principals are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from contracting with any federal, state, or local governmental entity.


OR


· DEBARRED.  As detailed on the attached explanation (Bidder to provide), Bidder and/or its principals presently are debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from contracting with a federal, state, or local governmental entity.


10. CRIMINAL OFFENSE.  Bidder certifies as follows (must check one):


· NO CRIMINAL OFFENSE.  Bidder has not, within the three (3) year period preceding the date of this Competitive Solicitation, been convicted or had a civil judgment rendered against Bidder for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a governmental contract; violation of any federal or state antitrust statute; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving stolen property.  Bidder further certifies that it is not presently indicted or otherwise criminally or civilly charged by a governmental entity with commission of any of the offenses enumerated in this paragraph.


OR


· CRIMINAL OFFENSE.  As detailed on the attached explanation (Bidder to provide), within the three (3) year period preceding the date of this Competitive Solicitation, Bidder has been convicted or had a civil judgment rendered against Bidder for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a governmental contract; violation of any federal or state antitrust statute; or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving stolen property.


11. WAGE THEFT PREVENTION.  Bidder certifies as follows (must check one):


· NO WAGE VIOLATIONS.  Bidder has NOT been determined by a final and binding citation and notice of assessment issued by the Washington Department of Labor and Industries or through a civil judgment entered by a court of limited or general jurisdiction to have willfully violated, as defined in RCW 49.48.082, any provision of RCW chapters 49.46, 49.48, or 49.52 within three (3) years prior to the date of the above-referenced Competitive Solicitation date.


OR


· VIOLATIONS OF WAGE LAWS.  Bidder has been determined by a final and binding citation and notice of assessment issued by the Washington Department of Labor and Industries or through a civil judgment entered by a court of limited or general jurisdiction to have willfully violated, as defined in RCW 49.48.082, a provision of RCW chapters 49.46, 49.48, or 49.52 within three (3) years prior to the date of the above-referenced Competitive Solicitation date.


12. PAY EQUITY: Bidder certifies as follows (must check one):


· PAY EQUALITY FOR SIMILARLY EMPLOYED WORKERS.  Bidder’s similarly employed individuals are compensated as equals.  For purposes of this provision, employees are similarly employed if the individuals work for the same employer, the performance of the job requires comparable skill, effort, and responsibility, and the jobs are performed under similar working conditions.  Job titles alone are not determinative of whether employees are similarly employed.  Bidder may allow differentials in compensation for its workers based in good faith on any of the following: a seniority system; a merit system; a system that measures earnings by quantity or quality of production; a bona fide job-related factor or factors; or a bona fide regional difference in compensation levels.  A bona fide job-related factor or factors may include, but not be limited to, education, training, or experience that is: consistent with business necessity; not based on or derived from a gender-based differential; and accounts for the entire differential.  A bona fide regional difference in compensation level must be consistent with business necessity; not based on or derived from a gender-based differential; and account for the entire differential.


OR


· NO PAY EQUALITY FOR SIMILARLY EMPLOYED WORKERS.  Bidder’s similarly employed individuals are NOT compensated as equals.


13. WORKERS’ RIGHTS (EXECUTIVE ORDER 18-03).  Bidder certifies as follows (must check one):


· NO MANDATORY INDIVIDUAL ARBITRATION CLAUSES AND CLASS OR COLLECTIVE ACTION WAIVERS FOR EMPLOYEES.  Bidder does NOT require its employees, as a condition of employment, to sign or agree to mandatory individual arbitration clauses or class or collective action waivers.


OR


· MANDATORY INDIVIDUAL ARBITRATION CLAUSES AND CLASS OR COLLECTIVE ACTION WAIVERS FOR EMPLOYEES.  Bidder requires its employees, as a condition of employment, to sign or agree to mandatory individual arbitration clauses or class or collective action waivers.


14. VETERAN-OWNED BUSINESS PREFERENCE.  Bidder certifies as follows (must check one):


· VETERAN-OWNED BUSINESS.  Bidder is a Veteran-owned business as defined by RCW 43.60A.010(7).


OR


· NOT VETERAN-OWNED BUSINESS.  Bidder is not a Veteran-owned business as defined by RCW 43.60A.010(7).


15. SMALL BUSINESS PREFERENCE.  Bidder certifies as follows (must check one):


· SMALL BUSINESS.  Bidder is a small business as defined by RCW 39.26.010(22).


OR


· NOT SMALL BUSINESS.  Bidder is not a small business as defined by RCW 39.26.010(22).


16. TERMINATION FOR DEFAULT OR CAUSE.  Bidder certifies as follows (must check one):


· NO TERMINATION FOR DEFAULT OR CAUSE.  Bidder has not, within the three (3) year period preceding the date of this Competitive Solicitation, had one (1) or more federal, state, or local governmental contracts terminated for cause or default.


OR


· TERMINATION FOR DEFAULT OR CAUSE.  As detailed on the attached explanation (Bidder to provide), within the three (3) year period preceding the date of this Competitive Solicitation, Bidder has had one (1) or more federal, state, or local governmental contracts terminated for cause or default.


17. TAXES.  Bidder certifies as follows (must check one):


· TAXES PAID.  Except as validly contested, Bidder is not delinquent and has paid or has arranged for payment of all taxes due to the State of Washington and has filed all required returns and reports as applicable.


OR


· DELINQUENT TAXES.  As detailed on the attached explanation (Bidder to provide), Bidder has not paid or arranged for payment of all taxes due to the State of Washington and/or has not timely filed all required returns and reports as applicable.


18. LAWFUL REGISTRATION.  Bidder, if conducting business other than as a sole proprietorship (e.g., Bidder is a corporation, limited liability company, partnership) certifies as follows (must check one):


· CURRENT LAWFUL REGISTRATION.  Bidder is in good standing in the State of Washington and the jurisdiction where Bidder is organized, including having timely filed of all required annual reports.


OR


· DELINQUENT REGISTRATION.  As detailed on the attached explanation (Bidder to provide), Bidder currently is not in good standing in the State of Washington and/or the jurisdiction where Bidder is organized.


19. SUBCONTRACTORS.  Bidder certifies as follows (must check one):


· NO SUBCONTRACTORS.  If awarded a Master Agreement, Bidder will not utilize subcontractors to provide the goods and/or services subject to this Competitive Solicitation.


OR


· SUBCONTRACTORS.  As detailed on the attached explanation (Bidder to provide), If awarded a Master Agreement, Bidder will utilize subcontractors to provide the goods and/or services subject to this Competitive Solicitation.  In such event, Bidder agrees to assume responsibility for contract obligations and any liability for all such actions of such subcontractors.  Note:  Bidder must provide the precise legal name (including state of organization), business address, and federal tax identification number (TIN) for each subcontractor.  Note:  If the TIN is a SSN, provide only the last four (4) digits.


20. REFERENCES.  Bidder authorizes Enterprise Services (or its agent) to contact Bidder’s references and others who may have pertinent information regarding Bidder’s prior experience and ability to perform the Master Agreement, if awarded.  Bidder authorizes such individuals and firms to provide such references and release to Enterprise Services information pertaining to the same.








I hereby certify, under penalty of perjury under the laws of the State of Washington, that the certifications herein are true and correct and that I am duly authorized to make these certifications on behalf of the Bidder listed herein.





BIDDER NAME:  _____________________________________________________
	Print Name of Bidder – Print full legal entity name of the firm submitting the Bid





By:  __________________________________		__________________________________


	Signature of Bidder’s authorized person	Print Name of bidder’s authorized person





Title:  __________________________________		Place: __________________________________


		Title of Bidder’s authorized person	Print Name of bidder’s authorized person





Date:  __________________________________	





Return Bidder Certification to Procurement Coordinator at: 
veronica.field@des.wa.gov
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[bookmark: Exhibit_A2]EXHIBIT A2 – BIDDER’S PROFILE








			Competitive Solicitation No.:


			· No. 00719 – Purchase Card Services


· No. 00819 – Fleet Card Services


Indicate with a mark in the box, which category is being bid.





			Bidder:


			














			BIDDER INFORMATION





			Legal name (from Business License) and address:


___________________________
Business Name
___________________________
Address
___________________________
City, State, Zip Code


			


			





			


			


			





			Washington State Department of Revenue  Registration Number


Note:  This is the Unified Business Identifier (UBI)


			___________________





			Federal Tax ID No.  (TIN):


Note:  If your TIN is a Social Security number, provide only the last four digits.


			___________________





			Is your firm certified as a minority or woman owned business with the Washington State Office of Minority & Women’s Business Enterprises (OMWBE)?


			Yes |_|  No |_|


If yes, provide MWBE certification no. ________





			Is your firm a self-certified Washington State small business?


Note:  See definitions of ‘microbusiness,’ ‘minibusiness,’ and ‘small business,” set forth in RCW 39.26.010.


			Yes |_|  No |_|


If yes, what is your business size? 


Small |_|  Mini |_|  Micro |_|





			Is your firm certified as Veteran Owned with the Washington State Department of Veteran Affairs?


			Yes |_|  No |_|


If yes, provide WSDVA certification no. __________.














			MASTER AGREEMENT MANAGEMENT POINTS OF CONTACT





			Authorized Representative (for bid response)


Name:       


Email:       


Phone:       


			





			NASPO ValuePoint Contract Manager


Name:       


Email:       


Phone:       


			NASPO ValuePoint Reporting Contact


Name:       


Email:       


Phone:       








Participating States may request the awarded Contractor identify specific Relationship Managers and Account Coordinators, etc. in their Participating addendums. The Points of Contact above are for the overall Master Agreement.





REFERENCES


Provide a minimum of three (3) commercial or government references for which bidder has delivered goods and/or services similar in scope as described in the Competitive Solicitation.





			Reference 1





			Company Name:


Contact:


Phone:


Email:


			     


     


     


     





			Reference 2





			Company Name:


Contact:


Phone:


Email:


			     


     


     


     





			Reference 3





			Company Name:


Contact:


Phone:


Email:
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[bookmark: Exhibit_B1]EXHIBIT B1 – PURCHASE CARD SERVICE REQUIREMENTS





INTRODUCTION


This exhibit details the system requirements, service expectations pertaining to Category 1 – Purchase Card Services.





These requirements will not be tailored to meet a Bidder’s response but rather Bidders shall respond with how they meet the requirements as defined in this exhibit of the solicitation.





Card Types include:


· Declining Balance Card/Managed Spend Card – Specialized P-Card with a pre-set spend limit and expiration date that is typically non-replenishing. Card product with an established limit that reduces as transactions occur.  


· Emergency Card – Specialized Purchase Card that is always open, active and ready for use, often with no or an extremely high credit limit.  


· One Card/Integrated Cards – A physical or virtual (no plastic) type of hybrid card in which a single card is issued to an employee for more than one category of expenses (e.g., goods/services and travel expenses), eliminating the need to carry two cards.  


· Purchase Card – Physical or virtual (no plastic) card intended as a method of payment for goods and services either at the point of sale or to pay an invoice for goods or services.  


· Travel Card – Physical card used by organization and their employees for travel and entertainment (T&E) expenses. This product may be used to make travel arrangements, or by a cardholder at the point of sale.  


· Electronic Payable/Single Use Accounts/Virtual Card – Virtual, single time use card intended as a method of payment for goods and services at point of sale or to pay an invoice.


Types of Liability:


· Commercial Liability: Purchasing Entity is liable for the card transactions and fees.


· Individual Liability: Cardholder is liable for the card transactions and fees.


· Joint & Several Liability: Cardholder is liable for all transactions and fees initiated on the card account and the Purchasing Entity is liable for all transactions and fees on such accounts that are closed for any reason or are ninety-one (91) days past due.


Billing Options:


· Individually Billed Accounts (IBA): Card account is billed directly to the card holder.  IBA accounts are typically paid directly by the Cardholder.


· Centrally Billed Accounts (CBA): Card accounts are billed to the Purchasing Entity or program within a Purchasing Entity. CBA accounts are paid directly by the Purchasing Entity.





RESPONSES


All of the system and Contractor requirements service levels, and terms and conditions are expected to be satisfied by the Bidder. Bidders must indicate their willingness and ability to satisfy these requirements. 





Each of these requirements have been designated as Mandatory (M), Mandatory Scored (MS), Non-Mandatory (NM), or Non-Mandatory Scored (NMS). Mandatory and Mandatory Scored requirements are non-negotiable. 





Mandatory (M) Requirements.  By checking the box next to a Mandatory Requirement, Bidder agrees to meet the Mandatory Requirement as listed for the entirety of the contract term.





Mandatory Scored (MS) Requirements.  By checking the box next to a Mandatory Scored (MS) Requirement, Bidder agrees to meet the Mandatory Scored (MS) Requirements as listed for the entirety of the contract term.


For each Mandatory Scored (MS) requirement within a bid category, bidder must provide a thorough narrative response, no longer than three (3) pages, unless otherwise indicated, describing the ability to meet the mandatory scored requirement.  Failing to provide a narrative for any MS requirement may result in disqualification.


 


Failure to agree to any Mandatory or Mandatory Scored requirement may be grounds for disqualification.





Non-Mandatory (NM) Requirements.  By checking the box next to a Non-Mandatory Requirement, Bidder agrees to meet the Non-Mandatory Requirement as listed for the entirety of the contract term.





Non-Mandatory Scored (NMS) Requirements.  By checking the box next to a Non-Mandatory Scored (NMS) Requirement, Bidder agrees to meet the Non-Mandatory Scored (NMS) Requirement as listed for the entirety of the contract term.


For each Mandatory Scored (NMS) requirement within a bid category, bidder must provide a thorough narrative response, no longer than three (3) pages, unless otherwise indicated, describing the ability to meet the Non-Mandatory Scored (NMS) Requirement.


Do not include marketing material as part of your narrative.


ONLINE SYSTEM REQUIREMENTS





The Contractor must provide a modern web-based and user friendly Purchase Card data management and reporting system.  The system must be able to perform the following functions during the term of the Master Agreement. 





1. CARD TYPES


Mandatory Requirements – None.





Mandatory Scored Requirements


☐1.1 (MS) Contractor must, at a minimum offer the card products detailed in the introduction of this Exhibit.


Narrative Required: List and define all card products offered within the category of Purchase Cards. Be sure to include the types of liability and billing options (individual or central) available for each card product.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





2. ADMINISTRATION OF ACCOUNTS –Participating States and Purchasing Entities must have the ability to administer the system approval process and user’s access and privileges online.


Mandatory Requirements


☐ 2.1 (M) - System must allow for Program Administrator to setup new accounts online – including ordering and registering cards, establishing User ID and password.


☐ 2.2 (M) - System must allow for Program Administrator to add, edit, or remove single or multiple Merchant Category Codes (MCC) from multiple card accounts at once.


☐ 2.3 (M) - System must allow for Program Administrator to initiate one-time overrides per transaction.


☐ 2.4 (M) - System must allow for Program Administrator to establish roles, access, and authority levels for all user types (i.e. managers, approvers, cardholders) within the Purchasing Entity.


☐ 2.5 (M) - System must allow for Program Administrator to unlock system access, reset User ID and reset password for any User within the Purchasing Entity.


☐ 2.6 (M) - System must allow for Program Administrator to update all cardholder information online.


☐ 2.7 (M) - System must allow for Program Administrator to see changes made to an account profile and who made those changes.


☐ 2.8 (M) - System must allow for Program Administrator to view cancelled, deactivated and suspended cards within the Entity.


☐ 2.9 (M) - System must allow for Program Administrator to order and issue replacement cards (singular or multiple simultaneously) online.


☐ 2.10 (M) - System must allow for Program Administrators and Cardholders to access statements online.


☐ 2.11 (M) - System must allow for Program Administrators and Cardholders to mark accounts for paper or paperless statement delivery.


☐ 2.12 (M) - System must notify Program Administrators and Cardholders of statement availability.


☐ 2.13 (M) - System must allow for Program Administrator and Cardholder to check status of cards and view account information including but not limited to:


· balances


· limits


· charges


· declined transactions


· spend history


· default accounting codes


· demographics


☐ 2.14 (M) - System must allow for the Program Administrator to choose the billing cycle close date for the Entity.


☐ 2.15 (M) - System must have the ability to roll-up billing to managing account level or bill at department level as determined by the Purchasing Entity.


☐ 2.16 (M) - System must display all transactions in US Dollars.





Mandatory Scored Requirements


☐ 2.17 (MS) - Narrative Required: Explain, in detail, the process (paper and/or electronic) for generating a new account and adding cards to an existing account. Preference will be given for electronic application processing. State Agencies should not be subjected to credit checks in this process.


☐ 2.18 (MS) - System must allow for Program Administrator to edit User ID, role and authority level online.


Narrative Required: Describe the different types of system users available and their capabilities within the system.


☐ 2.19 (MS) - System must have a minimum of seven (7) program hierarchies. 


Narrative Required: Describe the number of hierarchies available in your system and describe how each level of hierarchy is used in (1) identifying accounts, (2) reporting rebate earnings, and (3) reporting transaction data.


☐ 2.20 (MS) - System must allow for a Statewide Program Administrator account with access to view and pull reports for all transactions made by Purchasing Entities within the Participating State under this Master Agreement.


Narrative Required: Explain how your system would allow for this Statewide Program Administrator Role.


☐ 2.21 (MS) - System must allow for Program Administrator to simultaneously activate, deactivate, suspend, and terminate cards online.


Narrative Required: Describe how the system handles simultaneous multi-card activations.


☐ 2.22 (MS) - Purchasing Entities must be able to cancel a card (or a group of cards).  


Narrative Required: Explain, in detail, the process to cancel single/multiple cards and timeline when transactions can no longer be processed against a cancelled/closed card.


☐ 2.23 (MS) - When a card (or group of cards) is closed, a credit may be due to the card based on an overpayment, transaction credit, or something similar. 


Narrative Required: Explain, in detail, the process and timeline for a credit to post to a card and for that Purchasing Entity to receive the funds.


☐ 2.24 (MS) - Narrative Required: If charging a Foreign Transaction Fee, how is that fee tracked against the transaction since that fee does not usually show up on the purchase receipt? i.e. a separate line item on the statement? How is the fee reported in the system?


Note: Do not include fee amount in narrative response to this requirement.


☐ 2.25 (MS) - System must be able to route transactions through approval/workflow path as established by the Program Administrator.


Narrative Required: Describe how approval/workflow paths are established, if multiple approver levels are available, and if/how ‘substitution’ roles can be indicated (i.e. Approver A is out for 10 days so Approver B can complete tasks).


☐ 2.26 (MS) - System must allow for Program Administrator to add, edit or remove security features (temporary or permanent) in real time at the card account level including, but not limited to:


· dollar per transaction limit 


· maximum daily/weekly/monthly spend


· transactions per day/week/month limit


· Merchant Category Code (MCC) blocks 


Narrative Required: Describe the customizable security features offered by the system. Indicate if the security features can be applied simultaneously to multiple cards.





Non-Mandatory Requirements


☐ 2.27 (NM) - System must allow for Program Administrator to create an approval path of setting specific card limits higher than Entity established limits.


☐ 2.28 (NM) - System must allow for Program Administrator and/or Cardholder to mark transactions sent to accounting for payment.


☐ 2.29 (NM) - System must be able to send notifications of pending approval(s) based on established approval path.


☐ 2.30 (NM) - System must allow for Program Administrator to lock transaction accounting code data from editing.	





Non-Mandatory Scored Requirements


☐ 2.31 (NMS) – If capable, system must allow for Program Administrator to create templates for card/account set up (i.e. same billing address, TIN, workflow, etc.).


Narrative Required: If applicable, describe how the card/account set up template is established and edited.


☐ 2.32 (NMS) – If capable, system must allow for Users, with multiple roles within a program, (i.e., Cardholder & Program Administrator) to opt to have one login to be able to access all aspects of their accounts (dual role). 


Narrative Required: Does your system allow for single sign-on for a user with multiple roles?





3. DATA COLLECTION AND MANAGEMENT –Participating States and Purchasing Entities must have the ability to capture and display transaction data as made available from the merchant; as well as overall Purchase Card program information. Below are the transaction data and card acceptance requirements.


Mandatory Requirements


☐ 3.1 (M) - System must capture and display transaction data at the following minimum levels:


· Cardholder


· Approving official


· Entity office or unit


· Account/billing (available at different levels)


· Entity Program Administrator or alternates (available at different levels)


· Participating State (all state entity transactional data, statewide administrative level and compliance review group)


☐ 3.2 (M) - System must have the ability to view transaction authorization/declines in real time.


☐ 3.3 (M) - System must post transactions within twenty-four (24) to forty-eight (48) hours.


☐ 3.4 (M) - System must have the ability to capture and display Level 1, Level 2, and Level 3 transaction data as made available from the merchant.


☐ 3.5 (M) - System must allow for Users to add notes, comments, and additional descriptions to a transaction in a separate field. This field must:


· Allow for alpha, numeric, and special characters.


· Be searchable


· Be reportable


· Be accessible to all hierarchies within the system


☐ 3.6 (M) - System must be able to capture and display merchant Tax Identification Number (TIN).


☐ 3.7 (M) - System must allow for user to input a minimum of 150 character of Entity defined accounting code structure/segments at the transaction level.


☐ 3.8 (M) - System must allow for the Purchasing Entity to set requirements for accounting code segments (i.e. mandatory, non-mandatory, etc.)


☐ 3.9 (M) - System must allow for Purchasing Entity to define, edit, maintain, and upload valid value tables for each accounting code segment.


☐ 3.10 (M) - System must actively validate accounting segment data against valid value table data as determined by the Purchasing Entity.


☐ 3.11 (M) - System must allow for Program Administrator to assign, edit, and delete "default" accounting codes for all program hierarchies within the Purchasing Entity.


☐ 3.12 (M) - System must allow for User to save and edit frequently used accounting codes.


☐ 3.13 (M) - System must allow for a minimum of 99 accounting code splits per transaction.


☐ 3.14 (M) - System must allow for User to manually enter tax detail at the transaction level.


☐ 3.15 (M) - System must allow Program Administrator to download the entire Purchase Card number for use in other systems.





Mandatory Scored Requirements


☐ 3.16 (MS) - Participating States and Purchasing Entities have a need to access past transaction detail data in real time for a minimum of thirty-six (36) months throughout the life of the Master Agreement and Participating Addendum.  


Narrative Required: How far back does the system retain transaction data without requiring special report requests (i.e. as a system user, how far back can I see transaction detail information)?


☐ 3.17 (MS) – System must allow for Program Administrators to establish accounting templates and defaults.


Narrative Required: How are templates/defaults set at any Purchasing Entity level for accounting information?


☐ 3.18 (MS) - System must allow for User to upload and attach supporting documentation to the transaction in the following formats (at a minimum): pdf, jpg, tiff, png.


Narrative Required: What file types does your system allow to be uploaded or attached to the transaction?





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements


☐ 3.19 (NMS) - Participating States and Purchasing Entities have the need to capture their state’s specific merchant diversity information (i.e. small business, minority owned, etc.) including Federal Diversity information.


Narrative Required: Does the system have the capability to add individual state diversity data to Merchant information as determined in the Participating Addendum? If so, explain in detail how that additional data would be added.





4. SYSTEM UPGRADES


Mandatory Requirements


☐ 4.1 (M) - Participating States/Purchasing Entities understand that as technology and regulations change, system changes will have to occur. Participating States/Purchasing Entities also assume that as a good partner, Contractor will actively and continuously improve the systems capabilities, functionality and usability including platform transition. Changes/upgrades will be made at no additional cost to the Participating States/Purchasing Entities.


When changes are made Contractor must, at a minimum, notify the Master Agreement Administrator (Lead State) and Statewide Program Administrator (Participating States), prior to changes being put in place.  Master Agreement Administrator and Statewide Program Administrator must provide approval of any notification communication prior to distribution to Users.





Mandatory Scored Requirements


☐ 4.2 (MS) – Narrative Required: Detail how Participating States/Purchasing Entities are engaged in determining how to improve the online transaction management system.


☐ 4.3 (MS) – Narrative Required: Detail how standard (non-process changing) system upgrades/changes are communicated. What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.4 (MS) - Participating States will not accept forced/pushed ‘top-down’ system changes unless required by federal law. Narrative Required: Detail how Participating States/Purchasing Entities are informed of top-down directed changes to the online transaction management system. Explain how Contractor includes customer/user outreach and input prior to making system and program changes. What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.5 (MS) - Narrative Required: Detail how system changes are communicated, specifically when those changes would impact the way in which data is accessed, reported, formatted, viewed, etc. What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.6 (MS) - Narrative Required: What training is available to system users when system changes are made?


☐ 4.7 (MS) – Participating States will not accept forced/pushed ‘top-down’ process changes unless required by federal law. An example of a forced/pushed ‘top-down’ process change would be automatic shut off of cards on weekends, block purchases on specific days of the week.


Narrative Required: Detail how Participating States/Purchasing Entities are informed of top-down directed changes to the card accounts.  Explain how Contractor includes customer/user outreach and input prior to making process changes.  What is the approach of the communication (timing, type, etc.) and what details are communicated?








Non-Mandatory Requirements None.





Non-Mandatory Scored Requirements – None.





5. REPORTING – Participating States and Purchasing Entities must have the ability to generate reports including detailed transaction data. A system with robust reporting capabilities is required. 


Mandatory Requirements


☐ 5.1 (M) - System must time-stamp transactions and reports according to the time zone of the transaction location or report request.


☐ 5.2 (M) - System must allow Program Administrator or Cardholder to run a transaction detail report which includes all User-inputted data.


☐ 5.3 (M) - System must allow for reports to be accessible as defined by roles and access levels.


☐ 5.4 (M) - System must have the ability for reports to be available in multiple formats (e.g. PDF, text, Excel, HTML, browser).


☐ 5.5 (M) - System must have the ability to provide program and transaction data reports at various frequencies to meet each Participating State/Purchasing Entity’s requirements including but not limited to:


· Daily


· Weekly


· Monthly (billing cycle and calendar)


· Quarterly


· Annually (fiscal and calendar)


☐ 5.6 (M) - System must have the ability to extract/download data at any given time so that a report can be generated. The data can be downloaded by the following areas:


· Purchasing Entity Name


· Department/program Name


· Cardholder name (if applicable)


· Last 4 - 6 digits of Credit Card number


· Merchant Name


· Merchant Category Code


· Merchant Spend


· Merchant transaction number


· Date transaction occurred


· Date transaction processed


· Charge amount


· Transaction reference number


· City in which the transaction occurred


· State in which the transaction occurred


· Accounting string (Fund, Organization, Account, Program, Activity, etc.)


☐ 5.7 (M) - System must have the ability to provide “exception reports” including, but not limited to:


· Merchant Overrides


· Bank Overrides


· Program Administrator Overrides


· Back-to-back transactions


· Decline report


· Miscellaneous transactions


· Split Transactions


· Duplicate Transactions


☐ 5.8 (M) - Contractor must provide quarterly rebate report no later than sixty (60) days after the end of the quarter to the Statewide Program Administrator or other representative designated by the Participating State. This report, at a minimum must include:


· Participating State


· Purchasing Entity legal name 


· Purchasing Entity type (Agency,  City, etc. as defined by the Participating State) 


· Gross spend for the rebate period 


· Any credits for the rebate period 


· Any write-offs for the rebate period


· Net spend for the rebate period


· Net spend for each rebate type


· Incentive Share/Rebate Rate per rebate type


· Rebate amount by rebate type


· Total rebate paid to the Purchasing Entity and/or Participating State.


☐ 5.9 (M) - Contractor must be able to provide a rebate report that reflects the type of rebate applied to each transaction no later than sixty (60) days after the end of the quarter. This report, at a minimum, must include:


· Purchasing Entity legal name


· Purchasing Entity type (Agency,  City, etc. as defined by the Participating State)


· Transaction date


· Merchant name


· Merchant TIN


· Transaction amount


· Applicable rebate type


· Applicable rebate BPS


· Rebate amount earned


☐ 5.10 (M) - Participating States and Purchasing Entities may have additional transaction data and rebate reporting requirements, detailed in each Participating Addendum.


☐ 5.11 (M) - Contractor must provide an annual report to the Lead State reflecting total spend and National Annual Volume Incentive earned by Participating States for the calendar year.





Mandatory Scored Requirements


☐ 5.12 (MS) - System must have the ability to schedule on-demand and Ad Hoc reports.


Narrative Required: Describe in detail the process for ordering custom reports. If ordering reports can be done via the system, that action will need to be part of the demo.


☐ 5.13 (MS) - Narrative Required: When data is not available in the system in real time (at time of purchase), what is the average turnaround time for requested reports?


☐ 5.14 (MS) - Narrative Required: Provide a complete list and description of all standard or 'canned' reports available and who has authority to view them. Include description of search capabilities criteria and methods available.


☐ 5.15 (MS) – System must capture and report sales by Merchant Category Code (MCC).


Narrative Required: If MCC Type reporting is available, please explain how this reporting would be conducted and what information would be provided.


☐ 5.16 (MS) - Contractor must be able to provide comparative rebate reporting comparing the previous quarterly and annual rebates to the then current quarter/year.


Narrative Required: Explain in detail how this reporting would be requested.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements


☐ 5.17 (NMS) - If capable, system must provide sales by merchant type (i.e. small business, minority owned, etc.) including Federal Diversity information.


Narrative Required: If Merchant Type reporting is available, please explain how this reporting would be conducted and what information would be provided.





6. DATA TRANSFER/INTEROPERABILITY


Mandatory Requirements


☐ 6.1 (M) - System must be accessible in accordance with Section 508 (Section 508 of the Rehabilitation Act (29 U.S.C. 794d), as amended by the Workforce Investment Act of 1998 (P.L. 105-220), August 7, 1998) - accessibility.


☐ 6.2 (M) - System must be supported (at a minimum) by Internet Explorer, Edge, Firefox, Safari and Chrome.


☐ 6.3 (M) - System must allow for downloads, data transmissions, and integration in support of non-standard/standalone financial management systems, including legacy systems.





Mandatory Scored Requirements


☐ 6.4 (MS) - System must be able to provide Purchase Card information and transaction detail in a format compatible with all Enterprise Resource Planning (ERP) or e-procurement systems utilized by any Participating State/Purchasing Entity that is part of this Master Agreement. Those systems include, but are not limited to any SAP, Banner, Oracle, Periscope, or PeopleSoft systems.


Narrative Required: Describe the interoperability and flexibility of the system that will allow for interoperability with the systems listed and how the system will be able to be interoperable with other future ERP type systems not listed here.


☐ 6.5 (MS) - Contractor shall be able to provide, at no cost, the entire banking information flat file at the frequency requested by the Participating State or Purchasing Entity in accordance with standard File Transfer Protocol (FTP).  At a minimum, file outputs must include CSV (comma delimited) format and XLS.


Narrative Required: What file types does your system flat file support?


☐ 6.6 (MS) - System must have the ability to create custom extract files/mappers at no charge to the customer for automatic feed into their financial systems (i.e. SAP, Oracle, SMFA, SQL, PeopleSoft, Excel, etc.). This custom file will be created in such a manner that it can be imported into the Purchasing Entity’s financial system with no interaction, special programming, or manual entry of transaction data.


Narrative Required: Describe, in detail, the process for setting up custom file delivery/acceptance as described in the requirements above. At a minimum include:


· Request process


· Roles & Responsibilities of the Purchasing Entity


· Roles & Responsibilities of the Contractor





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





7. SECURITY & CONFIDENTIALITY


Mandatory Requirements


☐ 7.1 (M) - System must be PCI DSS compliant throughout the term of the contract. 


☐ 7.2 (M) – System Electronic Data Interchange (EDI) standards must be compliant with ANSI ASC.


☐ 7.3 (M) - Contractor must keep Participating State, Purchasing Entity, and Cardholder information confidential and may not share, use, or sell data acquired through the execution of this Master Agreement or affiliated Participating Addendum.





Mandatory Scored Requirements


☐ 7.4 (MS) - Narrative Required: Describe what cyber security protocols are in place to protect the system from hacking, information release, etc.


☐ 7.5 (MS) - Narrative Required: If data is breached, how are the Participating States and Purchasing Entities notified?


☐ 7.6 (MS) - Narrative Required: If data is breached, what protocols are in place to protect the Participating State’s and Purchasing Entity’s information?


☐ 7.7 (MS) - Contractor must provide and maintain an appropriate information security program to prevent the unauthorized disclosure, misuse, alteration, or destruction of confidential information.


Narrative Required: Describe in detail the information security program including, but not limited to the protection of:


· cards


· account numbers


· passwords


· personal identification numbers


· transactions


☐ 7.8 (MS) - Narrative Required: Describe, in detail, how Contractor secures and prevents unauthorized disclosure, misuse, alteration, or destruction of confidential information.


☐ 7.9 (MS) - Narrative Required: Describe, in detail, Contractor’s disaster recovery plan (i.e. data breaches, system errors and resolution plans, timeframe for data resolution, backup in case of power failure, etc.).


☐ 7.10 (MS) - Narrative Required: Describe the roles and responsibilities of the team responsible for monitoring and managing system and product risks. Include how known risks and mitigation plans would be communicated to Participating States, Purchasing Entities, and Cardholders.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





8. CUSTOMER SERVICE – Customer service and support are key to the successful operation of any card program. 	
Mandatory Requirements


☐ 8.1 (M) - Contractor must provide at least one (1) designated Relationship Manager assigned to each Participating State. Relationship Manager may provide service to multiple states as long as service level meets each of the Participating State's requirements.


☐ 8.2 (M) - Relationship Manager must be familiar with all aspects of Category 1 – Purchase Card Services of the Commercial Card Solutions Master Agreement and applicable Participating Addendum.


☐ 8.3 (M) - Relationship Manager must be available to Program Administrators and Master Agreement Administrators Monday through Friday during the Participating State's regular business hours.


☐ 8.4 (M) - Relationship Manager will provide managing account support to Program Administrators and contract support to Master Agreement Administrators in each state.


☐ 8.5 (M) - Contractor must provide at least one (1) designated Account Coordinator assigned to each Participating State to support all Purchasing Entities within that state. Account Coordinator may provide service to multiple states as long as services level meets each Participating State's needs.


☐ 8.6 (M) - Account Coordinator must be familiar with all aspects of Category 1 – Purchase Card Services of the Commercial Card Solutions Master Agreement and applicable Participating Addendum.


☐ 8.7 (M) - Account Coordinator must be available to Program Administrators Monday through Friday during the Participating State's/Entity’s regular business hours.


☐ 8.8 (M) - Account Coordinator will provide day-to-day account management support to Program Administrators and Cardholders.


☐ 8.9 (M) - Contractor must provide a domestic and international toll-free numbers available to cardholders 24/7/365.





Mandatory Scored Requirements


☐ 8.10 (MS) - Narrative Required: Describe in detail the roles and responsibilities filled by proposed Relationship Manager(s). At a minimum, include how they will meet the requirements described above.


☐ 8.11 (MS) - Narrative Required: Describe in detail the roles and responsibilities filled by proposed Account Coordinators.  At a minimum, include how they will meet the requirements described above.


☐ 8.12 (MS) - Contractor must provide a designated customer service team familiar with all aspects of Category 1 of the Commercial Cards Solutions Master Agreement and the Participating State’s Participating Addendum in order to provide consistent, relevant, and effective front-line customer service via phone or on-line, 24/7/365. The designated customer service team may provide service to multiple states as long as customer service level meets each Participating States' requirements.


Narrative Required: Describe in detail how customer services shall be provided for multiple states. Include how Contractor’s internal staff will be trained on the Master Agreement and Participating Addendum and be kept up to date when changes to those agreements occur.


Indicate what cardholder support would be available, including but not limited to:


· reporting lost or stolen cards


· cardholder transaction information


· cardholder general account information


· reporting fraud


☐ 8.13 (MS) - Narrative Required: Explain how after-hour/holiday/weekend customer service will be provided (internally or 3rd party). If provided by a 3rd party, explain how this team is trained and what access they will have to the system and data.


☐ 8.14 (MS) - Narrative Required: How are known system issues (bugs) communicated (acknowledgement, status of fix, resolution, etc.) to system users?


☐ 8.15 (MS) - Participating States and Purchasing Entities will need the support of a secure and knowledgeable team at all hierarchical levels of the Program. 


Narrative Required: Please describe your ability to meet this requirement.


☐ 8.16 (MS) - Contractor must benchmark customer service.


Narrative Required: Please describe your internal customer service responsiveness benchmarks, how are they defined, monitored, and adjusted to meet customer need?


☐ 8.17 (MS) - Contractor must have an established escalation process.


Narrative Required: Describe how issues from Cardholders, Program Administrators, and Master Agreement Administrators are escalated for resolution within your organization.


☐ 8.18 (MS) - Narrative Required: Describe any additional customer support services you provide. At a minimum, include who has access to the service, how the services would be accessed, and the service's value add.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements


☐ 8.19 (NMS) - Contractor must provide an issue tracking system.


Narrative Required: When system issues are reported to the Contractor’s customer service team, the issues are sometimes not resolved during the call/report and require additional work on the Contractor’s/system's side. When those issues are communicated to the customer service team and additional work is needed, how are those issues tracked and communicated with the customer reporting the issue and the customer community at large?


☐ 8.20 (NMS) - Narrative Required: If a customer has to call back or another customer calls about the same issue, how is the customer service team notified that the issue has already been explained and should be (at a minimum) in the issue resolution que?





9. IMPLEMENTATION/TRANSITION – The timeline and assigned resources of the multi-state implementation/transition to a new program are critical. The awarded Contractor will be responsible to fully cooperate with the current Contractor and any State executing a Participating Addendum under the new Master Agreement during all phases of the implementation/transition. 


Mandatory Requirements


☐ 9.1 (M) - Implementation/Transition activities will occur at no cost to the Participating States or Purchasing Entities.





Mandatory Scored Requirements


☐ 9.2 (MS) - Upon award of the Master Agreement and each Participating State’s Participating Addendum, but prior to the service effective date of January 1, 2021, many Entities will transition from the current NASPO ValuePoint contract and other individual state contracts to the new agreement*. Contractor must have a pre-established account set-up process that may be customized based on the needs of each Participating State.
Note: Each state's implementation shall not exceed nine (9) months.


Narrative Required: Explain in detail, the process of transitioning/implementing a Participating State (of any size) into the new agreement.


Be sure to include any documentation or forms that would be required to be completed by the Purchasing Entity or cardholder prior to participating in the Purchase Card program as detailed in the Master Agreement and clarified in each State's Participating Addendum. At a minimum include:


· Tasks to be completed


· Step by step instructions


· Required forms for each step (not included in the three (3) page limit)


· Timeline for each step


· Ability to import data from the current system


· Roles & Responsibilities of the Participating State


· Roles & Responsibilities of the Purchasing Entity


· Roles & Responsibilities of the Contractor


*If the new agreement is awarded to the currently awarded Contractor, current Participating States may choose to ‘reset’ (i.e. re-organize under one statewide hierarchy/short name) their State’s program requiring new account set ups/transition for all current Purchasing Entities. 


Contractor will be required to work with Participating State to meet implementation requirements.


☐ 9.3 (MS) - Contractor must provide an Implementation/Transition Communication Plan. 


Narrative Required: Describe in detail your implementation/transition communication plan including, but not limited to:


· Staff resources


· Method(s) of communication


· Timing of communication(s)


☐ 9.4 (MS) - Contractor must provide qualified personnel during the implementation/transition process.


Narrative Required: Describe in detail the Implementation/Training team's roles, responsibilities, and level of expertise as part of this contract.


☐ 9.5 (MS) - Contractor must provide Implementation Training Plan for all Purchasing Entities.


Narrative Required: Describe in detail how Implementation Training would be conducted for all Purchasing Entities. At a minimum include:


· Roles & Responsibilities of the Participating State


· Roles & Responsibilities of the Purchasing Entities


· Training Provided


· Timeline


☐ 9.6 (MS) - Contractor must provide access to online test-environment for Participating State and Purchasing Entity testing during all phases of the account setup process. The system must look, act, and demonstrate all aspects of the "live" system.


Narrative Required: Describe ability to meet the requirement for a test-environment system access during the account setup process.


☐ 9.7 (MS) - Contractor must agree that at the end of any applicable Master Agreement or Participating Addendum, should any Participating State conduct another procurement and award a new contract, the Contractor will work with  Participating State to ensure that an efficient and effective transition takes place within nine (9) months.


Narrative Required: Describe in detail your "End of Agreement/Addendum" transition plan including, but not limited to: 


· Contractor staffing for termination


· Lines of Communication


· Timeline for termination and maximum time allowed


· Card deactivation and closure process (no card shall be deactivated without each Purchasing Entity's permission)


· Purchasing Entity total account reconciliation process and final payment





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





10. PROGRAM GROWTH – Throughout the life of the Master Agreement/Participating Addendum and through the growth of each Participating State’s program, it can be anticipated that new Purchasing Entities and new cards within existing Purchasing Entities will need to be added.


Mandatory Requirements – None.


☐ 10.1 (M) – As the marketplace changes and technology advances, card products and service may also expand.  If the awarded Contractor proposes an additional product or service, that request must be submitted to the Lead State for review and approval.  Request must include:


· Full description of product/service;


· Full implementation plan, including level of effort and timeline;


· Full communication plan; and


· Full training plan.


New card products and services must not impact the rebate/incentive share or have any additional cost to the Participating States or Purchasing Entities.  Addition of any card product or service to the Master Agreement is at the sole discretion of the Lead State.  Participating States will have the option to allow or exclude new card products or services in the Participating Addendum.





Mandatory Scored Requirements


☐ 10.2 (MS) While the goal is for a majority of Purchasing Entities to enroll in the program prior to the program effective date, it is understood that some Purchasing Entities will need to be integrated after the program effective date and additional Purchasing Entities will join throughout the program term. 


Narrative Required: If the process for on-boarding a new Purchasing Entity after the initial on-boarding differs, describe that process, specifically highlighting its differences from the initial on-boarding efforts.


☐ 10.3 (MS) Narrative Required: Explain, in detail, the process of adding cards to an active Purchasing Entity account. Include copies of all required documentation (i.e. card user agreements – not included in the 3 page limit) required to open new cards within a current Purchasing Entity.


☐ 10.4 (MS) If awarded, Contractor will be expected to promote the card program.


Narrative Required: Describe in detail the approach to promoting the card program.





Non-Mandatory Requirements – None.


 


Non-Mandatory Scored Requirements – None.





11. CARD DESIGN/EMBOSSING, DELIVERY & ACTIVATION


Mandatory Requirements


☐ 11.1 (M) - Contractor shall be responsible for the embossing and printing of the cards to each Participating State’s specifications. Each Participating State will be responsible for furnishing the necessary artwork (digital file) to the Contractor.


☐ 11.2 (M) - Each Participating State reserves the right to change the card design during this contract, and if doing so, will provide the artwork needed to make changes.


☐ 11.3 (M) - Physical cards will be delivered to the Purchasing Entity or Cardholder at the address specified by the Purchasing Entity, within two (2) business days of completion of account set-up.


☐ 11.4 (M) - Contractor must be able to deliver cards overnight when requested by the Purchasing Entity.





Mandatory Scored Requirements


☐ 11.5 (MS) - Customization options to the front side of the card will include verbiage and/or logo or graphic and embossing including but not limited to:


· Participating State


· Purchasing Entity


· Program/Department Name


· Cardholder Name


· Picture/Logo


· Phrase (i.e. "FOR OFFICIAL USE ONLY")


· Embossing Line, ALPHA OR NUMERIC VERBIAGE


· Contractor supplied options


Narrative Required: Describe in detail the card embossing, production, and distribution process.


☐ 11.6 (MS) - Purchasing Entities must be able to decide if cards are delivered active or inactive.


Narrative Required: For cards delivered in an ‘inactive’ status, what is the process for activating a card? Include security precautions taken to ensure that card activation is done by an authorized party.


☐ 11.7 (MS) - Purchasing Entities need to have the ability to have cards delivered in batches (i.e. Division A, Program 1) as determined by the Purchasing Entity. 


Narrative Required – Explain how you would work with the Participating Entities to ensure delivery of cards is completed as requested.


☐ 11.8 (MS) - Narrative Required: Some Purchasing Entities manage thousands of cards and need as much planning time as possible to complete that volume of card re-issuance.  Explain, in detail, the process and timeline for card re-issuance upon card expiration including the timeline of prior notification.


☐ 11.9 (MS) - Narrative Required: What precautions, if any, does Contractor take to avoid a mass re-issuance of cards for a Purchasing Entity?


☐ 11.10 (MS) - Narrative Required: Do you offer emergency cards (high credit, no expiration, no MCC restrictions)? If yes, yow do you recommend establishing and managing this style of card?





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





12. TRAINING – Initial and ongoing training are critical to each Participating State’s ability to manage their program. Each Participating State may have additional training requirements and will be negotiated in the Participating Addendum. At a minimum, training will include: 


Mandatory Requirements


☐ 12.1 (M) – Contractor must provide system User guides online and accessible through the web-based card management system. 





Mandatory Scored Requirements


☐ 12.2 (MS) - Contractor must provide ongoing training for the life of the contract.
Narrative Required: Please describe in detail what resources will be provided for the ongoing training options including, but not limited to:


· type


· frequency


· resources


· communication/advertisement of available training


☐ 12.3 (MS) - Contractor must provide web-based training.


Narrative Required: Describe in detail your online web-based training options including, but not limited to:


· Transaction Management: 
1) entering account coding 
2) entering comments
3) disputes
4) reviewing and approving transactions 
5) initiating payment process


· Reporting: 
1) how to generate standard reports
2) how to customize and create reports within the system


· System Administration: 
1) customer/user id set-up
2) card limit changes
3) hierarchy set -up
4) changing cardholder demographic information
5) add, edit, or lift card restrictions
6) de-activate, suspend, terminate cards
7) dispute transactions
8) save/edit frequently used accounting codes
9) ordering replacement card


☐ 12.4 (MS) - Contractor must provide onsite/classroom training for Program Administrators.


Narrative Required: Describe in detail your onsite/classroom training options including, but not limited to:


· type of training offered


· recommended frequency of onsite trainings


☐ 12.5 (MS) - Contractor must provide onsite User group forums. 


Narrative Required: Please describe in detail your onsite User group forum plan including, but not limited to:


· optional training, what type of training will you provide


· frequency


· subject matter expert presentations


· opportunity for customers to discuss issues and concerns


☐ 12.6 (MS) - Contractor must provide written User reference guides, both extensive and quick guides.


Narrative Required: Describe in detail the written user reference guides you provide.


☐ 12.7 (MS) - Contractor must provide updates to the user guides will be pro-actively communicated.


Narrative Required: Describe in detail how user guide changes will be communicated with the Participating State and Program Administrators.


☐ 12.8 (MS) - Narrative Required: Describe how User-communicated needs will be used to build additional training. At a minimum include:


· how customer input is received


· how new training is prioritized


· how training is built


· how training is presented (in person, online, scheduled, on-demand)


· how new training is advertised/communicated.


☐ 12.9 (MS) - Narrative Required: Provide any additional training services/options offered.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





13. PAYMENT TERMS


Mandatory Requirements


☐ 13.1 (M) - The full amount of each Purchasing Entity’s monthly balance or billing cycle balance, except for disputed or reported fraud items, will be due within forty-five (45) days from the billing cycle date of the monthly account statement.


☐ 13.2 (M) - Contractor shall provide a monthly statement to each Cardholder and/or Program Administrator as designated Purchasing Entity.


☐ 13.3 (M) - Each statement shall be identified by the associated Participating Addendum Number for each Participating State. 


☐ 13.4 (M) - Statements for payment will accurately reflect all credits, where applicable, due the Purchasing Entity.


☐ 13.5 (M) - If the statement is not postmarked or available electronically (for accounts with electronic statement delivery)  within three (3) days of the billing cycle, the payment term can be extended the equal number of days between the third day after the billing cycle and the actual latest postmark date or electronic posting date of the Statement.


☐ 13.6 (M) - Payments must be posted to the system within two (2) business days to ensure the prompt payment/speed of pay incentive is fully realized and real credit limits are available. 


☐ 13.7 (M) - Payment may be made to the Contractor via check, cash, warrant, bank wire, automatic clearing house (ACH), or electronic funds transfer (EFT), at the Purchasing Entity's option. Although the National Automated Clearing House Association (NACHA) is a standard method for funds transfer, Contractors must be able to accommodate standard and non-standard formats at no extra charge to accommodate different State’s EFT processes and systems.


☐ 13.8 (M) - Payment sent via mail is considered paid on check or electronic issue date as long as it is postmarked by the third day after check issue date.


☐ 13.9 (M) - A ten (10) day grace period for payments pulled from automated clearing house (ACH) process is required to avoid penalty or negative hit on rebate.





Mandatory Scored Requirements – None.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





14. LIABILITY


Mandatory Requirements


☐ 14.1 (M) - Purchasing Entities shall have no liability for lost or stolen cards or fraudulent use of any card products.





Mandatory Scored Requirements – None.


 


Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





15. FRAUD PROTECTION - This section details the expected fraud protection services provided by the Contractor.


Mandatory Requirements 


☐ 15.1 (M) - Contractor shall report fraud transactions, and the resulting credit issuance(s) to the Cardholder and the Purchasing Entity Program Administrator through real time notifications.


☐ 15.2 (M) – Contractor or system must be capable of providing a daily (at a minimum) fraud and declined transaction report as requested by the Purchasing Entity.


Mandatory Scored Requirements


☐ 15.3 (MS) Contractor must provide external fraud protection coverage for the following types of occurrences including, but not limited to:


· lost/stolen cards


· counterfeit cards


· skimmed cards


· unauthorized internet transactions


· merchant disputes


· fraud patterns


· account takeovers


Narrative Required: Please describe in detail the fraud protection coverage plan. 


☐ 15.4 (MS) - Contractor must provide program screening activity for external fraud patterns and the process for communicating potential external fraud with Cardholders and Program Administrators.


Narrative Required: Please describe in detail the screening and communication process for potential externa fraud.


☐ 15.5 (MS) - Narrative Required: Please describe in detail how fraudulent charges will be communicated to the Cardholder and Program Administrator.  Additionally include what occurs when a card has not been directly impacted in a fraudulent transaction, but may have been used at a compromised merchant site.


☐ 15.6 (MS) - Narrative Required: Is the proposed Purchase Card equipped with the fraud deterrent of an EMV chip? If not, explain your timeline for implementing the EMV chip solution. 


☐ 15.7 (MS) – Contractor or system must provide a way for Purchasing Entities to report fraudulent activity, lost, or stolen cards.  Purchasing Entities also know it is important to be able to verify credentials of someone reporting such activity.


Narrative Required: Explain, in detail, the process for reporting fraudulent activity, including how the system checks the reporter’s credentials. Preference will be given for online fraud reporting.


☐ 15.8 (MS) – Contractor or system must provide a way for Purchasing Entities to track reported fraud transactions to completion (closure).


Narrative Required: Explain, in detail, how fraudulent transactions are reviewed, updated and tracked by the Contractor. Include any reports, tools, etc. that are leveraged in this process.


☐ 15.9 (MS) – Contractor or system must be able to resolve mass attacks (i.e. fraudulent low value charges on multiple cards at once) without requiring action from the Purchasing Entities.


Narrative Required: Explain, in detail, how mass attacks are handled.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





16. DISPUTED TRANSACTIONS - Purchasing Entities will pay according to the contract payment terms; however, in instances of dispute, the charges must be placed in suspense until there is resolution. The Contractor must propose a timely dispute procedure to ensure that the payment network charge back rights do not expire. If upon resolution of a dispute it is found that the transaction was actually an authorized charge, the Participating Entity will be liable for the payment within the payment terms as described herein.





Mandatory Requirements – None.





Mandatory Scored Requirements


☐16.1 (MS) Contractor must provide a resolution procedure for dealing with disputed transactions resulting from unauthorized charges, errors in cardholder billings, or problems with charges for merchandise or services that are not resolved between the Cardholder and Merchant.


Narrative Required: The Contractor shall provide detailed information on the proposed disputed transaction resolution procedures, including:


· How users will notify the Contractor


· Ability to dispute transactions electronically as well as track through final resolutions of the charge


· Instructions for cardholders


· Instructions (including invoice adjustments) for billing offices


· Provisions for prompt investigation of disputed items


· Provisions for reporting/disposition on resolution of dispute to cardholders, approving officials, Program Administrators, and billing office


· Provisions for system identified disputed related credit or payment on resolved dispute.


· Any limitations on the timeline of disputed transactions.


· Any details on what components of the transaction can be disputed





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





17. CARD ACCEPTANCE





Mandatory Requirements – None.





Mandatory Scored Requirements


☐17.1 (MS) Card acceptance is critical to state business and is a scored element of this solicitation. 


Narrative Required: Bidders must indicate the Association partner for the products provided in Category 1 – Purchase Cards.  List the card product in the first column and Association partner in the second column of the table below, expand table rows and needed. 





			Card Product


			Association Partner





			


			





			


			














Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.
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[bookmark: Exhibit_B1]EXHIBIT B2 – FLEET CARD SERVICE REQUIREMENTS





INTRODUCTION


This exhibit details the system requirements, service expectations pertaining to Category 2 – Fleet Card Services.





These requirements have been established by the NASPO Sourcing Team and will not be tailored to meet a Bidder’s response but rather Bidders shall respond with how they meet the requirements as defined in this exhibit of the solicitation.


Fleet Card Types include


· Fleet Card – Physical specialized Commercial Card used to capture fleet-related expenses (e.g., fuel, vehicle maintenance, repair and service).


· Cardless Account – Virtual card (no plastic) account used for maintenance services





RESPONSES


All of the system and Contractor requirements service levels, and terms and conditions are expected to be satisfied by the Bidders. Bidders must indicate their willingness and ability to satisfy these requirements. 





Each of these requirements have been designated as Mandatory (M), Mandatory Scored (MS), Non-Mandatory (NM), or Non-Mandatory Scored (NMS). Mandatory and Mandatory Scored requirements are non-negotiable. 





Mandatory (M) Requirements.  By checking the box next to a Mandatory Requirement, Bidder agrees to meet the Mandatory Requirement as listed for the entirety of the contract term.





Mandatory Scored (MS) Requirements.  By checking the box next to a Mandatory Scored (MS) Requirement, Bidder agrees to meet the Mandatory Scored (MS) Requirements as listed for the entirety of the contract term.


For each Mandatory Scored (MS) requirement within a bid category, bidder must provide a thorough narrative response, no longer than three (3) pages, unless otherwise indicated, describing the ability to meet the mandatory scored requirement.  Failing to provide a narrative for any MS requirement may result in disqualification.


Failure to agree to any Mandatory or Mandatory Scored requirement may be grounds for disqualification.





Non-Mandatory (NM) Requirements.  By checking the box next to a Non-Mandatory Requirement, Bidder agrees to meet the Non-Mandatory Requirement as listed for the entirety of the contract term.





Non-Mandatory Scored (NMS) Requirements.  By checking the box next to a Non-Mandatory Scored (NMS) Requirement, Bidder agrees to meet the Non-Mandatory Scored (NMS) Requirements as listed for the entirety of the contract term.


For each Mandatory Scored (NMS) requirement within a bid category, bidder must provide a thorough narrative response, no longer than three (3) pages, unless otherwise indicated, describing the ability to meet the Non-Mandatory Scored requirement.


Do not include marketing material as part of your narrative.


ONLINE SYSTEM REQUIREMENTS





The Contractor shall provide a web-based Fleet card data management and reporting system.  The system must be able to perform the following functions during the term of the Master Agreement. 





1. CARD TYPES - 


Mandatory Requirements – None.





Mandatory Scored Requirements


☐1.1 (MS) Contractor must, at a minimum offer the card products detailed in the introduction of this Exhibit.


Narrative Required Bidder must list and define all card products offered within the category of Fleet Cards. Be sure to include the types of liability and billing options (individual or central) available for each card product.


Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





2. ADMINISTRATION OF ACCOUNTS –Participating State must have the ability to administer the system approval process and user’s access and privileges online.





Mandatory Requirements


☐ 2.1 (M) - System must allow for Program Administrator to setup new accounts online – including ordering and registering cards, establishing User ID and password.


☐ 2.2 (M) - System must allow for Program Administrator to add, edit, or remove single or multiple Product Codes (PC) from multiple card accounts at once.


☐ 2.3 (M) - System must allow for Program Administrator to initiate one-time overrides per transaction.


☐ 2.4 (M) - System must allow for Program Administrator to establish roles, access, and authority levels for all user types (i.e. managers, approvers, cardholders) within the Purchasing Entity.


☐ 2.5 (M) - System must allow for Program Administrator to unlock system access, reset User ID and reset password for any User within the Purchasing Entity.


☐ 2.6 (M) - System must allow for Program Administrator to update all cardholder and vehicle information online.


☐ 2.7 (M) - System must allow for Program Administrator to see changes made to a card profile and who made those changes.


☐ 2.8 (M) - System must allow for system to allow Program Administrator to view cancelled, deactivated and suspended cards within the Entity.


☐ 2.9 (M) - System must allow for Program Administrator to order and issue replacement cards (singular or multiple simultaneously) online.


☐ 2.10 (M) - System must allow for Program Administrators and Cardholders to access statements online.


☐ 2.11 (M) - System must allow for Program Administrators and Cardholders to mark accounts for paper or paperless statement delivery.


☐ 2.12 (M) - System must notify Program Administrators and Cardholders of statement availability.


☐ 2.13 (M) - System must allow for Program Administrator and Cardholder to check status of cards and view account information including but not limited to:


· balances


· limits


· charges


· declined transactions


· spend history


· default accounting codes


· demographics


☐ 2.14 (M) - System must allow for the Program Administrator to choose the billing cycle close date for the Purchasing Entity.


☐ 2.15 (M) - System must have the ability to roll-up billing to managing account level or bill at department level as determined by the Purchasing Entity.


☐ 2.16 (M) - System must display all transactions in US Dollars.


☐ 2.17 (M) – System must be able to restrict fuel type at the card and/or vehicle level. 


☐ 2.18 (M) - System must be able to apply hard limits on quantity (gallons) of fuel dispensed. 


☐ 2.19 (M) - System must be able to restrict maintenance purchases. 


☐ 2.20 (M) - System must allow for Program Administrator to reset Driver PIN online and in real time.


☐ 2.21 (M) - System must have the ability for Program Administrator to set/change PIN for each driver and/or vehicle.


☐ 2.22 (M) - System must be able to provide federal fuel tax exemption prior to invoicing. 





Mandatory Scored Requirements


☐ 2.23 (MS) - Narrative Required: Explain, in detail, the process (paper and/or electronic) for generating a new account and adding cards to an existing account. Preference will be given for electronic application processing. State Agencies should not be subjected to credit checks I this process.


☐ 2.24 (MS) - System must allow for Program Administrator to edit User ID, role and authority level online.


Narrative Required: Describe the different types of system users available and their capabilities within the system.


☐ 2.25 (MS) - System must have a minimum of seven (7) program hierarchies. 


Narrative Required: Describe the number of hierarchies available in your system and describe how each level of hierarchy is used in (1) identifying accounts, (2) reporting rebate earnings, and (3) reporting transaction data.


☐ 2.26 (MS) - System must allow for a Statewide Program Administrator account with access to view and pull reports for all transactions made by Purchasing Entities within the Participating State under this Master Agreement.


Narrative Required: Explain how your system would allow for this Statewide Program Administrator Role.


☐ 2.27 (MS) - System must allow for Program Administrator to simultaneously activate, deactivate, suspend, and terminate cards online.


Narrative Required: Describe how the system handles simultaneous multi-card activations.


☐ 2.28 (MS) - Throughout the life of the Master Agreement and associated Participating Addendums, Purchasing Entities may have reason(s) to cancel a card (or a group of cards).  


Narrative Required: Explain, in detail, the process to cancel sing/multiple cards and timeline when transactions can no longer be processed against a cancelled/closed card.


☐ 2.29 (MS) - When a card (or group of cards) is closed, a credit may be due to the card based on an overpayment, transaction credit, or something similar. 


Narrative Required: Explain, in detail, the process and timeline for a credit to post to a card and for that Purchasing Entity to receive the funds.


☐ 2.30 (MS) - Narrative Required: If charging a Foreign Transaction Fee, how is that fee tracked against the transaction since that fee does not usually show up on the purchase receipt? i.e. a separate line item on the statement? How is the fee reported in the system?


Note: Do not include fee amount in narrative response to this requirement.


☐ 2.31 (MS) - System must be able to route transactions through approval/workflow path as established by the Program Administrator.


Narrative Required: Describe how approval/workflow paths are established, if multiple approver levels are available, and if/how ‘substitution’ roles can be indicated (i.e. Approver A is out for 10 days so Approver B can complete tasks).


☐ 2.32 (MS) - System must allow for Program Administrator to add, edit or remove security features (temporary or permanent) in real time at the card account level including, but not limited to:


· dollar per transaction limit 


· maximum daily/weekly/monthly spend


· transactions per day/week/month limit


· pay at pump only


· tank capacity limit


· type of fuel, by individual vehicle


· authorized State or Province


· Product Code (PC) blocks 


Narrative Required: Describe the customizable security features offered by the system. Indicate if the security features can be applied simultaneously to multiple cards.


☐ 2.33 (MS) – System must allow for Program Administrator to assign card (with an identifying PIN or VIN number) to a driver, vehicle, department, etc. as determined by the Program Administrator. 


Narrative Required: Describe the system's flexibility to allow a uniquely identifiable number to be assigned to a specific card - i.e. how does your system allow for Program Administrators to assign the uniquely identifying number to an account.





Non-Mandatory Requirements


☐ 2.34 (NM) - System must allow for Program Administrator to create an approval path of setting specific card limits higher than Entity established limits.


☐ 2.35 (NM) - System must allow for Program Administrator and/or Cardholder to mark transactions sent to accounting for payment.


☐ 2.36 (NM) - System must be able to send notifications of pending approval(s) based on established approval path.


☐ 2.37 (NM) - System must allow for Program Administrator to lock transaction accounting code data from editing.	





Non-Mandatory Scored Requirements


☐ 2.38 (NMS) – If capable, system must allow for Program Administrator to create templates for card/account set up (i.e. same billing address, TIN, workflow, etc.).


Narrative Required: If applicable, describe how the card/account set up template is established and edited.


☐ 2.39 (NMS) – If capable, system must allow for Users, with multiple roles within a program, (i.e., Cardholder & Program Administrator) to opt to have one login to be able to access all aspects of their accounts (dual role). 


Narrative Required: Does your system allow for single sign-on for a user with multiple roles?





3. DATA COLLECTION AND MANAGEMENT – Participating States and Purchasing Entities must have the ability to capture and display transaction data as made available from the merchant; as well as overall fleet card program information. Below are the transaction data and card acceptance requirements.





Mandatory Requirements


☐ 3.1 (M) - System must capture and display transaction data at the following minimum levels:


· Cardholder


· Approving official


· Entity office or unit


· Account/billing (available at different levels)


· Entity Program Administrator or alternates (available at different levels)


· Participating State (all state entity transactional data, statewide administrative level and compliance review group)


☐ 3.2 (M) - System must have the ability to view transaction authorization/declines in real time.


☐ 3.3 (M) - System must post transactions within twenty-four (24) to forty-eight (48) hours


☐ 3.4 (M) - System must have the ability to capture and display Level 1, Level 2, and Level 3 transaction data as made available from the merchant.


☐ 3.5 (M) - System must allow for Users to add notes, comments, and additional descriptions to a transaction in a separate field. This field must:


· Allow for alpha, numeric, and special characters.


· Be searchable


· Be reportable


· Be accessible to all hierarchies within the system


☐ 3.6 (M) - System must be able to capture and display merchant Tax Identification Number (TIN).


☐ 3.7 (M) - System must allow for user to input a minimum of 150 character of Entity defined accounting code structure/segments at the transaction level.


☐ 3.8 (M) - System must allow for the Purchasing Entity to set requirements for accounting code segments (i.e. mandatory, non-mandatory, etc.)


☐ 3.9 (M) - System must allow for Purchasing Entity to define, edit, maintain, and upload valid value tables for each accounting code segment.


☐ 3.10 (M) - System must actively validate accounting segment data against valid value table data as determined by the Purchasing Entity.


☐ 3.11 (M) - System must allow for Program Administrator to assign, edit, and delete "default" accounting codes for all program hierarchies within the Purchasing Entity.


☐ 3.12 (M) - System must allow for User to save and edit frequently used accounting codes.


☐ 3.13 (M) - System must allow for a minimum of 99 accounting code splits per transaction.


☐ 3.14 (M) - System must allow for User to manually enter tax detail at the transaction level.


☐ 3.15 (M) - System must allow Program Administrator to download the entire Fleet Card number for use in other systems.





Mandatory Scored Requirements


☐ 3.16 (MS) - Participating States and Purchasing Entities have a need to access past transaction detail data in real time for a minimum of thirty-six (36) months throughout the life of the Master Agreement and Participating Addendum.  


Narrative Required: How far back does the system retain transaction data without requiring special report requests (i.e. as a system user, how far back can I see transaction detail information)?


☐ 3.17 (MS) - Narrative Required: How are templates/defaults set at any Purchasing Entity level for accounting information?


☐ 3.18 (MS) - System must allow for user to upload and attach supporting documentation to the transaction in the following formats (at a minimum): pdf, jpg, tiff, png.


Narrative Required: What file types does your system allow to be uploaded or attached to the transaction?


☐ 3.19 (MS) - Contractor will be required to work directly with Participating State to develop effective strategies to address product code errors with merchants.


Narrative Required: Provide examples(s) of how Contractor works with merchants in correcting errors to ensure accurate fuel usage reporting and tax collection.


☐ 3.20 (MS) - Narrative Required: How does the system allow for controls around non-vehicle spending (i.e. food, drink, etc.) vs/ non-fuel vehicle purchases (i.e. parking, oil change, wipers)?


☐ 3.21 (MS) - Narrative Required: How does your system track and account for maintenance services? What controls are available? How is the system accessed?


☐ 3.22 (MS) - Narrative Required: In order to capture the available Level 3 data and as a protection against fraud, some Fleet Cards require user and/or vehicle verification when the card is 'swiped'.  What flexibility does your system allow for Participating Entities to determine what verifications would be required at the 'card swipe'? What is required by your system?





Non-Mandatory Requirements – None.


☐ 3.23 (NM) – If capable, System will provide accurate Merchant latitude and longitude. 





Non-Mandatory Scored Requirements


☐ 3.24 (NMS) - Participating States and Purchasing Entities have the need to capture their state’s specific merchant diversity information (i.e. small business, minority owned, etc.) including Federal Diversity information.


Narrative Required: Does the system have the capability to add individual state diversity data to Merchant information as determined in the Participating Addendum? If so, explain in detail how that additional data would be added.


☐ 3.25 (NMS) - Ability for Contractor to initiate/create one-time overrides after hours with follow-up notification to Program Administrator.


Narrative Required: What is your systems capability to ensure drivers are not stranded, especially after hours, when attempting to purchase fuel or other necessary vehicle purchases?


☐ 3.26 (NMS) - Narrative Required: Does your solution offer roadside assistance? If so, describe the services provided, service level agreement (response time), and any additional benefits provided by the roadside assistance partner.


☐ 3.27 (NMS) - Many states require Fleet Card services in rural areas and marinas where separate/proprietary network are not always available.


Narrative Required: How does your Fleet Card program address purchases in rural areas where the merchant may not be set up to accept a proprietary based Fleet Card?


☐ 3.28 (NMS) - Narrative Required: Is the Fleet Card able to run on a secondary (non-proprietary) network when the primary (proprietary) network is not available? If capable, explain in detail, how transaction data would be captured on the non-proprietary network.


☐ 3.29 (NMS) - Narrative Required: What transaction information is provided when purchases are run on the secondary (non-proprietary) network when the primary (proprietary) network is not available?


☐ 3.30 (NMS) - 2.20 Ability for a purchase to be executed via the standard (non-proprietary) network with Driver ID/PIN prompting.


Narrative Required: Explain in detail how a driver would be able to prompt the system to allow for a purchase to be completed on the standard (non-proprietary) network.


☐ 3.31 (NMS) - Narrative Required: Can your Fleet Card solution be used to pay for electric vehicle charging stations? If yes, describe in detail how the card protections (limits, PIN, etc.) would be verified at the charging station. 


☐ 3.32 (NMS) - Narrative Required: For proprietary systems (i.e. electric charging stations or other systems) describe the integration process with each vendor and how transactions are processed and reports available within your solution.


☐ 3.33 (NMS) - Narrative Required: Can your Fleet Card solution be used to pay for parking stations? If yes, describe in detail how the card protections (limits, PIN, etc.) would be verified at the parking station. 





4. SYSTEM UPGRADES – 


Mandatory Requirements


☐ 4.1 (M) - Participating States/Purchasing Entities understand that as technology and regulations change, system changes will have to occur. Participating States/Purchasing Entities also assume that as a good partner, Contractor will actively and continuously improve the systems capabilities, functionality and usability including platform transition. Changes/upgrades will be made at no additional cost to the Participating States/Purchasing Entities.


When changes are made Contractor must, at a minimum, notify the Master Agreement Administrator (Lead State) and Statewide Program Administrator (Participating States), prior to changes being put in place.  Master Agreement Administrator and Statewide Program Administrator must provide approval of any notification communication prior to distribution to Users.





Mandatory Scored Requirements


☐ 4.2 (MS) - Narrative Required: Detail how Participating States/Purchasing Entities are engaged in determining how to improve the online transaction management system.


☐ 4.3 (MS) - Narrative Required: Detail how standard (non-process changing) system upgrades/changes are communicated. What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.4 (MS) -  Participating States will not accept forced/pushed ‘top-down’ system changes unless required by federal law. Narrative Required: Detail how Participating States/Purchasing Entities are informed of top-down directed changes to the online transaction management system.  Explain how Contractor includes customer/user outreach and input prior to making system and program changes.  What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.5 (MS) - Narrative Required: Detail how system changes are communicated, specifically when those changes would impact the way in which data is accessed, reported, formatted, viewed, etc. What is the approach of the communication (timing, type, etc.) and what details are communicated?


☐ 4.6 (MS) - Narrative Required: What training is available to system users when system changes are made?


☐ 4.7 (MS) – Participating States will not accept forced/pushed ‘top-down’ process changes unless required by federal law. An example of a forced/pushed ‘top-down’ process change would be automatic shut off of cards on weekends, block purchases on specific days of the week.


Narrative Required: Detail how Participating States/Purchasing Entities are informed of top-down directed changes to the card accounts.  Explain how Contractor includes customer/user outreach and input prior to making process changes.  What is the approach of the communication (timing, type, etc.) and what details are communicated?





Non-Mandatory Requirements None.





Non-Mandatory Scored Requirements – None.





5. REPORTING – Participating States and Purchasing Entities must have the ability to generate reports including detailed transaction data. A system with robust reporting capabilities is required.


Mandatory Requirements


☐ 5.1 (M) - System must time-stamp transactions and reports according to the time zone of the transaction location or report request.


☐ 5.2 (M) - System must allow Program Administrator or Cardholder to run a transaction detail report which includes all User-inputted data.


☐ 5.3 (M) - System must allow for reports to be accessible as defined by roles and access levels.


☐ 5.4 (M) - System must have the ability for reports to be available in multiple formats (e.g. PDF, text, Excel, HTML, browser).


☐ 5.5 (M) - System must have the ability to provide program and transaction data reports at various frequencies to meet each Participating State/Purchasing Entity’s requirements including but not limited to:


· Daily


· Weekly


· Monthly (billing cycle and calendar)


· Quarterly


· Annually (fiscal and calendar)


☐ 5.6 (M) - System must have the ability to extract/download data at any given time so that a report can be generated. The data can be downloaded by the following areas:


· Purchasing Entity Name


· Department/program Name


· Cardholder name (if applicable)


· Last 4 -6 digits of Credit Card number


· Merchant Name


· Merchant Spend


· Merchant transaction number


· Product Code


· Date transaction occurred


· Date transaction processed


· Charge Amount


· Transaction reference number


· City in which the transaction occurred


· State in which the transaction occurred


· Accounting string (Fund, Organization, Account, Program, Activity, etc.)


☐ 5.7 (M) - System must have the ability to provide “exception reports” including, but not limited to:


· Merchant Overrides


· Bank Overrides


· Program Administrator Overrides


· Back-to-back transactions


· Fuel type


· Over tank capacity


· Maintenance transactions


· Odometer input


· Decline report


· Miscellaneous transactions


· Split Transactions


· Duplicate Transactions


☐ 5.8 (M) - Contractor must provide quarterly rebate report no later than thirty (30) days after the end of the quarter to the Statewide Program Administrator or other representative designated by the Participating State. This report, at a minimum must include:


· Participating State


· Purchasing Entity legal name


· Purchasing Entity Type (Agency, City, etc. as defined by the Participating State)


· Gross spend for the rebate period


· Any credits for the rebate period


· Any write-offs for the rebate period


· Net spend for the rebate period


· Net spend for each rebate type


· Incentive Share/Rebate Rate per rebate type


· Rebate amount by rebate type


· Total rebate paid to the Purchasing Entity and/or Participating State.


☐ 5.9 (M) - Contractor must be able to provide a rebate report that reflects the type of rebate applied to each transaction no later than thirty (30) days after the end of the quarter. This report, at a minimum, must include:


· Purchasing Entity legal name,


· Entity Type (Agency, City, etc. as defined by the Participating State)


· Transaction date


· Merchant name


· Merchant TIN


· Transaction amount


· Applicable rebate type


· Applicable rebate BPS


· Rebate amount earned


☐ 5.10 (M) - Participating States and Purchasing Entities may have additional transaction data and rebate reporting requirements, detailed in each Participating Addendum.


☐ 5.11 (M) - Contractor must provide an annual report to the Lead State reflecting total spend and National Annual Volume Rebate earned by Participating States for the calendar year.





Mandatory Scored Requirements


☐ 5.12 (MS) - System must have the ability to schedule on-demand and Ad Hoc reports.


Narrative Required: Describe in detail the process for ordering custom reports. If ordering reports can be done via the system, that action will need to be part of the demo.


☐ 5.13 (MS) - Narrative Required: When data is not available in the system in real time (at time of purchase), what is the average turnaround time for requested reports?


☐ 5.14 (MS) - Narrative Required: Provide a complete list and description of all standard or 'canned' reports available and who has authority to view them.  Include description of search capabilities criteria and methods available.


☐ 5.15 (MS) – System must capture and report sales by Product Code (PC).


Narrative Required: If PC Type reporting is available, please explain how this reporting would be conducted and what information would be provided.


☐ 5.16 (MS) - Contractor must be able to provide comparative rebate reporting comparing the previous quarterly and annual rebates to the then current quarter/year.


Narrative Required: If comparison reporting is available, please explain how this reporting would be conducted.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements


☐ 5.17 (NMS) - If capable, system must provide sales by merchant type (i.e. small business, minority owned, etc.) including Federal Diversity information.


Narrative Required: If Merchant Type reporting is available, please explain how this reporting would be conducted and what information would be provided.





6. DATA TRANSFER/INTEROPERABILITY


Mandatory Requirements


☐ 6.1 (M) - System must be accessible in accordance with Section 508 (Section 508 of the Rehabilitation Act (29 U.S.C. 794d), as amended by the Workforce Investment Act of 1998 (P.L. 105-220), August 7, 1998) - accessibility.


☐ 6.2 (M) - System must be supported (at a minimum) by Internet Explorer, Edge, Firefox, Safari and Chrome.


☐ 6.3 (M) - System must allow for downloads, data transmissions, and integration in support of non-standard/standalone financial management systems, including legacy systems.


☐ 6.4 (M) – System must have the ability to interface with legacy fleet management systems at no charge to customers including, but not limited to:


· Asset Works (Maximus, M4 and M5)


· Faster


· VMTS


· SAP





Mandatory Scored Requirements


☐ 6.5 (MS) - System must be able to provide Fleet Card information and transaction detail in a format compatible with all Enterprise Resource Planning (ERP) or e-procurement systems utilized by any Participating State/Purchasing Entity that is part of this Master Agreement. Those systems include, but are not limited to any SAP, Banner, Oracle, Periscope, or PeopleSoft systems.


Narrative Required: Describe the interoperability and flexibility of the system that will allow for interoperability with the systems listed and how the system will be able to be interoperable with other future ERP type systems not listed here.


☐ 6.6 (MS) - Contractor shall be able to provide, at no cost, the entire banking information flat file at the frequency requested by the Participating State or Purchasing Entity in accordance with standard File Transfer Protocol (FTP).  At a minimum, file outputs must include CSV (comma delimited) format and XLS.


Narrative Required: What file types does your system flat file support?


☐ 6.7 (MS) - System must have the ability to create custom extract files/mappers at no charge to the customer for automatic feed into their financial systems (i.e. SAP, Oracle, SMFA, SQL, PeopleSoft, Excel, etc.). This custom file will be created in such a manner that it can be imported into the Purchasing Entity’s financial system with no interaction, special programming, or manual entry of transaction data.


Narrative Required: Describe, in detail, the process for setting up custom file delivery/acceptance as described in the requirements above. At a minimum include:


· Request process


· Roles & Responsibilities of the Purchasing Entity


· Roles & Responsibilities of the Contractor





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





7. SECURITY & CONFIDENTIALITY


Mandatory Requirements


☐ 7.1 (M) - System must be PCI DSS compliant throughout the term of the Master Agreement. 


☐ 7.2 (M) - System Electronic Data Interchange (EDI) standards must be compliant with ANSI ASC.


☐ 7.3 (M) - Contractor must keep Participating State, Purchasing Entity, and Cardholder information confidential and may not share, use, or sell data acquired through the execution of this Master Agreement or affiliated Participating Addendum.





Mandatory Scored Requirements


☐ 7.4 (MS) - Narrative Required: Describe what cyber security protocols are in place to protect the system from hacking, information release, etc.


☐ 7.5 (MS) - Narrative Required: If data is breached, how are the Participating States and Purchasing Entities notified?


☐ 7.6 (MS) - Narrative Required: If data is breached, what protocols are in place to protect the Participating State’s and Purchasing Entity’s information?


☐ 7.7 (MS) - Contractor must provide and maintain an appropriate information security program to prevent the unauthorized disclosure, misuse, alteration, or destruction of confidential information.


Narrative Required: Describe in detail the information security program including, but not limited to the protection of:


· cards


· account numbers


· passwords


· personal identification numbers


· transactions


☐ 7.8 (MS) - Narrative Required: Describe, in detail, how Contractor secures and prevents unauthorized disclosure, misuse, alteration, or destruction of confidential information.


☐ 7.9 (MS) - Narrative Required: Describe, in detail, Contractor’s disaster recovery plan (i.e. data breaches, system errors and resolution plans, timeframe for data restoration, backup in case of power failure, etc.).


☐ 7.10 (MS) - Narrative Required: Describe the roles and responsibilities of the team responsible for monitoring and managing system and product risks. Include how known risks and mitigation plans would be communicated to Participating States, Purchasing Entities, and Cardholders.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





8. CUSTOMER SERVICE - Customer service and support are key to the successful operation of any card program. 


Mandatory Requirements


☐ 8.1 (M) - Contractor must provide at least one (1) designated Relationship Manager assigned to each Participating State. Relationship Manager may provide service to multiple states as long as service level meets each of the Participating State's requirements.


☐ 8.2 (M) - Relationship Manager must be familiar with all aspects of Category 2 – Fleet Card Services of the Commercial Card Solutions Master Agreement and applicable Participating Addendum.


☐ 8.3 (M) - Relationship Manager must be available to Program Administrators and Master Agreement Administrator Monday through Friday during the Participating State's regular business hours.


☐ 8.4 (M) - Relationship Manager will provide managing account support to Program Administrators and contract support to Master Agreement Administrator in each state.


☐ 8.5 (M) - Contractor must provide at least one (1) designated Account Coordinator assigned to each Participating State to support all Purchasing Entities within that state. Account Coordinator may provide service to multiple states as long as services level meets each Participating State's needs.


☐ 8.6 (M) - Account Coordinator must be familiar with all aspects of Category 2 – Fleet Card Services of the Commercial Card Solutions Master Agreement and applicable Participating Addendum.


☐ 8.7 (M) - Account Coordinator must be available to Program Administrators Monday through Friday during the Participating State's/Entity’s regular business hours.


☐ 8.8 (M) - Account Coordinator will provide day-to-day account management support to Program Administrators and Cardholders.


☐ 8.9 (M) - Contractor must provide a domestic and international toll-free numbers available to cardholders 24/7/365.





Mandatory Scored Requirements


☐ 8.10 (MS) - Narrative Required: Describe in detail the roles and responsibilities filled by proposed Relationship Manager(s). At a minimum, include how they will meet the requirements described above.


☐ 8.11 (MS) - Narrative Required: Describe in detail the roles and responsibilities filled by proposed Account Coordinators.  At a minimum, include how they will meet the requirements described above.


☐ 8.12 (MS) - Contractor must provide a designated customer service team familiar with all aspects of Category 2 of the Commercial Cards Solutions Master Agreement and the Participating State’s Participating Addendum in order to provide consistent, relevant, and effective front-line customer service via phone or on-line, 24/7/365. The designated customer service team may provide service to multiple states as long as customer service level meets each Participating States' requirements.


Narrative Required: Describe in detail how customer services shall be provided for multiple states. Include how Contractor’s internal staff will be trained on the Master Agreement and Participating Addendum and be kept up to date when changes to those agreements occur.


Indicate what cardholder support would be available, including but not limited to:


· reporting lost or stolen cards


· cardholder transaction information


· cardholder general account information


· reporting fraud


☐ 8.13 (MS) - Narrative Required: Explain how after-hour/holiday/weekend customer service will be provided (internally or 3rd party). If provided by a 3rd party, explain how this team is trained and what access they will have to the system and data.


☐ 8.14 (MS) - Narrative Required: How are known system issues (bugs) communicated (acknowledgement, status of fix, resolution, etc.) to system users?


☐ 8.15 (MS) - Participating States and Purchasing Entities will need the support of a secure and knowledgeable team at all hierarchical levels of the Program. 


Narrative Required: Please describe your ability to meet this requirement.


☐ 8.16 (MS) - Contractor must benchmark customer service.


Narrative Required: Please describe your internal customer service responsiveness benchmarks, how are they defined, monitored, and adjusted to meet customer need?


☐ 8.17 (MS) - Contractor must have an established escalation process.


Narrative Required: Describe how issues from Cardholders, Program Administrators, and Master Agreement Administrator are escalated for resolution within your organization.
Preference will be given for online escalation process.


☐ 8.18 (MS) - Narrative Required: Describe any additional customer support services you provide. At a minimum, include who has access to the service, how the services would be accessed, and the service's value add.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements


☐ 8.19 (NMS) - Contractor must provide an issue tracking system.


Narrative Required: When system issues are reported to the Contractor’s customer service team, the issues are sometimes not resolved during the call/report and require additional work on the Contractor’s/system's side. When those issues are communicated to the customer service team and additional work is needed, how are those issues tracked and communicated with the customer reporting the issue and the customer community at large?
Preference will be given for online tracking systems.


☐ 8.20 (NMS) - Narrative Required: If a customer has to call back or another customer calls about the same issue, how is the customer service team notified that the issue has already been explained and should be (at a minimum) in the issue resolution que?





9. IMPLEMENTATION/TRANSITION – The timeline and assigned resources of the multi-state implementation/transition to a new program are critical. The awarded Contractor will be responsible to fully cooperate with the current Contractor and any State executing a Participating Addendum under the new Master Agreement during all phases of the implementation/transition.


Mandatory Requirements – None.


☐ 9.1 (M) - Implementation/Transition activities will occur at no cost to the Participating States or Purchasing Entities.





Mandatory Scored Requirements


☐ 9.2 (MS) - Upon award of the Master Agreement and each Participating State’s Participating Addendum, but prior to the effective date, many entities will transition from the current NASPO ValuePoint contract and other individual state contracts to the new agreement*. Contractor must have a pre-established account set-up process that may be customized based on the needs of each Participating State.
Note: Each state's implementation shall not exceed nine (9) months.


Narrative Required: Explain in detail, the process of transitioning/implementing a Purchasing Entity (of any size) into the new agreement.


Be sure to include any documentation or forms that would be required to be completed by the organization or cardholder prior to participating in the Fleet Card program as detailed in the Master Agreement and clarified in each State's Participating Addendum. At a minimum include:


· Tasks to be completed


· Step by step instructions


· Required forms for each step (not included in the three (3) page limit)


· Timeline for each step


· Ability to import data from the current system


· Roles & Responsibilities of the Participating State


· Roles & Responsibilities of the Purchasing Entity


· Roles & Responsibilities of the Contractor


*If the new agreement is awarded to the currently awarded Contractor, current Participating States may choose to ‘reset’ (i.e. re-organize under one statewide hierarchy/short name) their State’s program requiring new account set ups/transition for all current Purchasing Entities. 


Contractor will be required to work with Participating State to meet implementation requirements.


☐ 9.3 (MS) - Contractor must provide an Implementation/Transition Communication Plan. 


Narrative Required: Describe in detail your implementation/transition communication plan including, but not limited to:


· Staff resources


· Method(s) of communication


· Timing of communication(s)


☐ 9.4 (MS) - Contractor must provide qualified personnel during the implementation/transition process.


Narrative Required: Describe in detail the Implementation/Training team's roles, responsibilities, and level of expertise as part of this contract.


☐ 9.5 (MS) - Contractor must provide Implementation Training Plan for all Purchasing Entities.


Narrative Required: Describe in detail how Implementation Training would be conducted for all Purchasing Entities. At a minimum include:


· Roles & Responsibilities of the Participating State


· Roles & Responsibilities of the Purchasing Entities


· Training Provided


· Timeline


☐ 9.6 (MS) - Contractor must provide access to online test-environment for Participating State and Purchasing Entity testing during all phases of the account setup process. The system must look, act, and demonstrate all aspects of the "live" system.


Narrative Required: Describe ability to meet the requirement for a test-environment system access during the account setup process.


☐ 9.7 (MS) - Contractor must agree that at the end of any applicable Master Agreement or Participating Addendum, should any Participating State conduct another procurement and award a new contract, the Contractor will work with Participating State to ensure that an efficient and effective transition takes place within nine (9) months.


Narrative Required: Describe in detail your "End of Agreement/Addendum" transition plan including, but not limited to: 


· Contractor staffing for termination


· Lines of Communication


· Timeline for termination and maximum time allowed


· Card deactivation and closure process (no card shall be deactivated without each Purchasing Entity's permission)


· Purchasing Entity total account reconciliation process and final payment





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





10. PROGRAM GROWTH - Throughout the life of the Master Agreement/Participating Addendum and through the growth of each Participating State’s programs, it can be anticipated that new Purchasing Entities and new cards within exiting Purchasing Entities will need to be added.





Mandatory Requirements


10.1 (M) – As the marketplace changes and technology advances, card products and service may also expand.  If the awarded Contractor proposes an additional product or service, that request must be submitted to the Lead State for review and approval.  Request must include:


· Full description of product/service;


· Full implementation plan, including level of effort and timeline;


· Full communication plan; and


· Full training plan.


New card products and services must not impact the rebate/incentive share or have any additional cost to the Participating States or Purchasing Entities.  Addition of any card product or service to the Master Agreement is at the sole discretion of the Lead State.  Participating States will have the option to allow or exclude new card products or services in the Participating Addendum.





Mandatory Scored Requirements


☐ 10.2 (MS) While the goal is for a majority of Purchasing Entities to enroll in the program prior to the program effective date, it is understood that some Purchasing Entities will need to be integrated after the program effective date and additional Purchasing Entities will join throughout the program term. 


Narrative Required: If the process for on-boarding a new Purchasing Entity after the initial on-boarding differs, describe that process, specifically highlighting its differences from the initial on-boarding efforts.


☐ 10.3 (MS) Narrative Required: Explain, in detail, the process of adding cards to an active Purchasing Entity account. Include copies of all required documentation (i.e. card user agreements – not included in the 3 page limit) required to open new cards within a current Purchasing Entity.


☐ 10.4 (MS) If awarded, Contractor will be expected to promote the card program.


Narrative Required: Describe in detail the approach to promoting the card program.





Non-Mandatory Requirements – None.


 


Non-Mandatory Scored Requirements – None.





11. CARD DESIGN/EMBOSSING, DELIVERY & ACTIVATION


Mandatory Requirements


☐ 11.1 (M) - Contractor shall be responsible for the embossing and printing of the cards to each Participating State’s specifications. Each Participating State will be responsible for furnishing the necessary artwork (digital file) to the Contractor.


☐ 11.2 (M) - Each Participating State reserves the right to change the card design during this contract, and if doing so, will provide the artwork needed to make changes.


☐ 11.3 (M) - Physical cards will be delivered to the Purchasing Entity or Cardholder at the address specified by the Purchasing Entity, within two (2) business days of completion of account set-up.


☐ 11.4 (M) - Contractor must be able to deliver cards overnight when requested by the Purchasing Entity.





Mandatory Scored Requirements


☐ 11.5 (MS) - Customization options to the front side of the card will include verbiage and/or logo or graphic and embossing including but not limited to:


· Participating State


· Purchasing Entity


· Program/Department Name


· Cardholder Name


· Picture/Logo


· Phrase (i.e. "FOR OFFICIAL USE ONLY")


· Embossing Line, ALPH OR NUMERIC VERBIAGE


· Contractor supplied options


Narrative Required: Describe in detail the card embossing, production, and distribution process.


☐ 11.6 (MS) - Purchasing Entities must be able to decide if cards are delivered active or inactive.


Narrative Required: For cards delivered in an ‘inactive’ status, what is the process for activating a card? Include security precautions taken to ensure that card activation is done by an authorized party.


☐ 11.7 (MS) - Purchasing Entities need to have the ability to have cards delivered in batches (i.e. Division A, Program 1) as determined by the Purchasing Entity. 


Narrative Required – Explain how you would work with the Participating Entities to ensure delivery of cards is completed as requested.


☐ 11.8 (MS) - Narrative Required: Some Purchasing Entities manage thousands of cards and need as much planning time as possible to complete that volume of card re-issuance.  Explain, in detail, the process and timeline for card re-issuance upon card expiration including the timeline of prior notification.


☐ 11.9 (MS) - Narrative Required: What precautions, if any, does Contractor take to avoid a mass re-issuance of cards for a Purchasing Entity?





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





12. TRAINING – Initial and ongoing training are critical to each Participating State’s ability to manage their program. Each Participating State may have additional training requirements and will be negotiated in the Participating Addendum. At a minimum, training will include:


Mandatory Requirements


☐ 12.1 (M) - Contractor must provide System User Guides online and accessible through the web-based card management system. 





Mandatory Scored Requirements


☐ 12.2 (MS) - Contractor must provide ongoing training for the life of the contract.
Narrative Required: Please describe in detail what resources will be provided for the ongoing training options including, but not limited to:


· type


· frequency


· resources


· communication/advertisement of available training


☐ 12.3 (MS) - Contractor must provide web-based training.


Narrative Required: Describe in detail your online web-based training options including, but not limited to:


· Transaction Management: 
1) entering account coding
2) entering comments
3) disputes
4) reviewing and approving transactions 
5) initiating payment process


· Reporting: 
1) how to generate standard reports
2) how to customize and create reports within the system


· System Administration: 
1) customer/user id set-up
2) card limit changes
3) hierarchy set -up
4) changing cardholder demographic information
5) add, edit, or lift card restrictions
6) de-activate, suspend, terminate cards
7) dispute transactions
8) save/edit frequently used accounting codes
9) ordering replacement card


☐ 12.4 (MS) - Contractor must provide onsite/classroom training for Program Administrators.


Narrative Required: Describe in detail your onsite/classroom training options including, but not limited to:


· type of training offered


· recommended frequency of onsite trainings


☐ 12.5 (MS) - Contractor must provide onsite User group forums. 


Narrative Required: Please describe in detail your onsite User group forum plan including, but not limited to:


· optional training, what type of training will you provide


· frequency


· subject matter expert presentations


· opportunity for customers to discuss issues and concerns


☐ 12.6 (MS) - Contractor must provide written User reference guides, both extensive and quick guides.


Narrative Required: Describe in detail the written user reference guides you provide.


☐ 12.7 (MS) - Contractor must provide updates to the user guides will be proactively communicated.


Narrative Required: Describe in detail how User guide changes will be communicated with the Participating State and Program Administrators.


☐ 12.8 (MS) - Narrative Required: Describe how User-communicated needs will be used to build additional training. At a minimum include:


· how customer input is received


· how new training is prioritized


· how training is built


· how training is presented (in person, online, scheduled, on-demand)


· how new training is advertised/communicated.


☐ 12.9 (MS) - Narrative Required: Provide any additional training services/options offered.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





13. PAYMENT TERMS


Mandatory Requirements


☐ 13.1 (M) - The full amount of each Purchasing Entity’s monthly balance or billing cycle balance, except for disputed or reported fraud items, will be due within forty-five (45) days from the billing cycle date of the monthly account statement.


☐ 13.2 (M) - Contractor shall provide a monthly statement to each Cardholder and/or Entity Program Administrator as designated by the Purchasing Entity.


☐ 13.3 (M) - Each statement shall be identified by the associated Participating Addendum Number for each Participating State. 


☐ 13.4 (M) - Statements for payment will accurately reflect all credits, where applicable, due the Purchasing Entity.


☐ 13.5 (M) - If the statement is not postmarked or available electronically (for accounts with electronic statement delivery) within three (3) days of the billing cycle, the payment term can be extended the equal number of days between the third day after the billing cycle and the actual latest postmark date or electronic posting date of the Statement.


☐ 13.6 (M) - Payments must be posted to the system within two (2) business days to ensure the prompt payment/speed of pay incentive is fully realized and real credit limits are available. 


☐ 13.7 (M) - Payment may be made to the Contractor via check, cash, warrant, bank wire, automatic clearing house (ACH), or electronic funds transfer (EFT), at the Purchasing Entity's option. Although the National Automated Clearing House Association (NACHA) is a standard method for funds transfer, Contractors must be able to accommodate standard and non-standard formats at no extra charge to accommodate different State’s EFT processes and systems.


☐ 13.8 (M) - Payment sent via mail is considered paid on check or electronic issue date as long as it is postmarked by the third day after check issue date.


☐ 13.9 (M) - A ten (10) day grace period for payments pulled from automated clearing house (ACH) process is required to avoid penalty or negative hit on rebate.





Mandatory Scored Requirements – None.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





14. LIABILITY


Mandatory Requirements


☐ 14.1 (M) - Purchasing Entities shall have no liability for lost or stolen cards or fraudulent use of any card products. 





Mandatory Scored Requirements – None.


 


Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





15. FRAUD PROTECTION - This section details the expected fraud protection services provided by the Contractor.


Mandatory Requirements 


☐ 15.1 (M) - Contractor shall report fraud transactions, and the resulting credit issuance(s) to the Cardholder and the Purchasing Entity Program Administrator through real time notifications.


☐ 15.2 (M) – Contractor or system must be capable of providing a daily (at a minimum) fraud and declined transaction report as requested by the Purchasing Entity.





Mandatory Scored Requirements


☐ 15.3 (MS) Contractor must provide external fraud protection coverage for the following types of occurrences including, but not limited to:


· lost/stolen cards


· counterfeit cards


· skimmed cards


· unauthorized internet transactions


· merchant disputes


· fraud patterns


· account takeovers


Narrative Required: Please describe in detail the fraud protection coverage plan. 


☐ 15.4 (MS) - Contractor must provide program screening activity for external fraud patterns and the process for communicating potential external fraud with Cardholders and Program Administrators.


Narrative Required: Please describe in detail the screening and communication process for potential externa fraud.


☐ 15.5 (MS) - Narrative Required: Please describe in detail how fraudulent charges will be communicated to the Cardholder and Program Administrator.  Additionally include what occurs when a card has not been directly impacted in a fraudulent transaction, but may have been used at a compromised merchant site.


☐ 15.6 (MS) - Narrative Required: Is the proposed Fleet Card equipped with the fraud deterrent of an EMV chip? If not, explain your timeline for implementing the EMV chip solution. 


☐ 15.7 (MS) – Contractor or system must provide a way for Purchasing Entities to report fraudulent activity, lost, or stolen cards.  Purchasing Entities also know it is important to be able to verify credentials of someone reporting such activity.


Narrative Required: Explain, in detail, the process for reporting fraudulent activity, including how the system checks the reporter’s credentials. Preference will be given for online fraud reporting.


☐ 15.8 (MS) – Contractor or system must provide a way for Purchasing Entities to track reported fraud transactions to completion (closure).


Narrative Required: Explain, in detail, how fraudulent transactions are reviewed, updated and tracked by the Contractor. Include any reports, tools, etc. that are leveraged in this process.


☐ 15.9 (MS) – Contractor or system must be able to resolve mass attacks (i.e. fraudulent low value charges on multiple cards at once) without requiring action from the Purchasing Entities.


Narrative Required: Explain, in detail, how mass attacks are handled.





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





16. DISPUTED TRANSACTIONS – Purchasing Entities will pay according to the contract payment terms; however, in instances of dispute, the charges must be placed in suspense until there is resolution. The Contractor must propose a timely dispute procedure to ensure that the payment network charge back rights do not expire. If upon resolution of a dispute it is found that the transaction was actually an authorized charge, the Participating Entity will be liable for the payment within the payment terms as described herein.





Mandatory Requirements – None.





Mandatory Scored Requirements


☐16.1 (MS) Contractor must provide a resolution procedure for dealing with disputed transactions resulting from unauthorized charges, errors in cardholder billings, or problems with charges for merchandise or services that are not resolved between the Cardholder and Merchant.


Narrative Required: The Contractor shall provide detailed information on the proposed disputed transaction resolution procedures, including:


· How users will notify the Contractor


· Ability to dispute transactions electronically as well as track through final resolutions of the charge


· Instructions for cardholders


· Instructions (including invoice adjustments) for billing offices


· Provisions for prompt investigation of disputed items


· Provisions for reporting/disposition on resolution of dispute to cardholders, approving officials, Program Administrators, and billing office


· Provisions for system identified disputed related credit or payment on resolved dispute.


· Any limitations on the timeline of disputed transactions.


· Any details on what components of the transaction can be disputed





Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.





17. CARD ACCEPTANCE 





Mandatory Requirements – None.





Mandatory Scored Requirements


☐17.1 (MS) Card acceptance is critical to state business and is a scored element of this Competitive Solicitation.


Narrative Required: Bidders must indicate the number of accepting locations in the United States and Mexico/Canada in a format similar to the table below.  Bidders must be able to provide verification of accepting locations upon request.  Bidder shall provide proof of acceptance at the request of the Procurement Coordinator.


			Accepting Area


			Number of Accepting Locations





			United States


			





			Mexico & Canada


			











Non-Mandatory Requirements – None.





Non-Mandatory Scored Requirements – None.
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[bookmark: Exhibit_C2]EXHIBIT C1 – PURCHASE CARD REBATE/INCENTIVE SHARE








INTRODUCTION 


This Exhibit includes the Rebate/Incentive Share components for Category 1 – Purchase Card Services 





RESPONSES


Bidders must compete all Rebate/Incentive Share components. Bidders must bid Basis Point rates for the entire term (up to eighty-four (84) months). Bidders may enter a zero (0) if choosing not to offer incentive share in any of the components. 





REBATE/INCENTIVE SHARE DETAILS


Rebate amounts will be based on total volumes less write-offs, returns, and fraudulent charges.





REBATE/INCENTIVE SHARE PAYMENT


A single payment combining Incentive Share Components 1 through 3 will be paid directly to the Participating State/Purchasing Entity on a quarterly basis as determined in the Participating Addendum.  Payment can be made via account credit, mailed check, ACH or EFT payment (via standard or non-standard format) as determined in the Participating Addendum.  Payments must be received no later than the 60th day following the end of each quarter.





Incentive Share Component 4 will be paid to the Participating State/Purchasing Entity on an annual basis.  Payment can be made via mailed check, ACH or EFT as determined in the Participating Addendum.  Payment must be received no later than the 60th day following the end of each calendar year.





Delivery of the rebate may be adjusted in any Participating State’s Participating Addendum.


1 Basis Point = .0001 or .01%





INCENTIVE SHARE COMPONENTS


1. Rebate/Incentive Share #1 – Standard Volume Incentive – Each Participating Entity will receive a basis point (percentage) of their quarterly standard sales volume. The formula for calculating the Standard Volume Incentive is:



(Quarterly Total Volume – Quarterly Non-Standard Volume) x basis points = Quarterly Standard Volume Incentive.





Basis Points Offered:   _____________





2. Rebate/Incentive Share #2 – Non-Standard Volume Incentive – Each Participating Entity will receive a basis point (percentage) of their quarterly non-standard sales volume. Non-Standard sales volume includes Large Ticket (LT) and Merchant Negotiated Interchange (MNI). The formula for calculating the Non-Standard Volume Incentive is:



(Large Ticket Quarterly Volume x Large Ticket basis points) + (Merchant Negotiated Interchange Quarterly Volume x Merchant Negotiated Interchange basis points) = Quarterly Non-Standard Volume Incentive.





Large Ticket Purchases Basis Points Offered:   _____________


Merchant Negotiated Interchange Basis Points Offered:   _____________





3. Describe what transactions are considered and classified in the Contractor’s system as ‘non-standard’: _____________Rebate/Incentive Share #3 – Prompt Payment Incentive – Each Participating Entity will receive a basis point (percentage) of their Quarterly Total Volume based on the entity’s average speed of pay. The formula for calculating the Prompt Payment Incentive is:



Quarterly Total Volume x Basis Points for Entity average file turn days = Quarterly Prompt Payment Incentive.





Note: The payment terms for the Master Agreement is forty-five (45) days.





Basis Points Offered:


			Avg File Turn Days


			Basis Point


			


			Avg File Turn Days


			Basis Point


			


			Avg File Turn Days


			Basis Point





			1


			


			


			21


			


			


			41


			





			2


			


			


			22


			


			


			42


			





			3


			


			


			23


			


			


			43


			





			4


			


			


			24


			


			


			44


			





			5


			


			


			25


			


			


			45


			





			6


			


			


			26


			


			


			46


			





			7


			


			


			27


			


			


			47


			





			8


			


			


			28


			


			


			48


			





			9


			


			


			29


			


			


			49


			





			10


			


			


			30


			


			


			50


			





			11


			


			


			31


			


			


			51


			





			12


			


			


			32


			


			


			52


			





			13


			


			


			33


			


			


			53


			





			14


			


			


			34


			


			


			54


			





			15


			


			


			35


			


			


			55


			





			16


			


			


			36


			


			


			56


			





			17


			


			


			37


			


			


			57


			





			18


			


			


			38


			


			


			58


			





			19


			


			


			39


			


			


			59


			





			20


			


			


			40


			


			


			60


			











4. Incentive Share #4 – National Annual Volume Incentive – Each Participating State will receive an incentive based on the total National Annual Volume (total annual sales for all Participating States/Participating Entities). The formula for calculating the National Annual Sales Volume Incentive is:



National Annual Volume x basis points = National Annual Volume Incentive.





Basis Points Offered:


			Total Annual Spend


			Basis Points





			$500,000,000 – $2,000,000,000


			





			$2,000,000,001– $3,000,000,000


			





			$3,000,000,001– $4,000,000,000


			





			$4,000,000,001– $5,000,000,000


			





			$5,000,000,001+


			














FEES


Below is a list of fees allowed under this Master Agreement. If choosing to charge these fees throughout the agreement, indicate the amount and/or rates here.





			Fee Type


			Fee Amount





			Foreign Transaction Fee


			





			Overnight Delivery Fee
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EXHIBIT C2 – FLEET CARD REBATE/INCENTIVE SHARE








INTRODUCTION 


This Exhibit includes the Rebate/Incentive Share components for Category 2 – Fleet Card Services.





RESPONSES


Bidders must compete all Rebate/Incentive Share components. Bidders must bid Basis Point rates for the entire term (up to eighty-four (84) months). Bidders may enter a zero (0) if choosing not to offer incentive share in any of the components. 





REBATE/INCENTIVE SHARE DETAILS


Rebate amounts will be based on total spend less write-offs, returns, and fraudulent charges.





REBATE/INCENTIVE SHARE PAYMENT


A single payment combining Incentive Share Components 1 and 2 will be paid directly to the Participating State/Purchasing Entity on a quarterly basis as determined in the Participating Addendum.  Payment can be made via account credit, mailed check, ACH or EFT payment (standard or non-standard format) as determined in the Participating Addendum.  Payments must be received no later than the 45th day following the end of each quarter.





Incentive Share Component 3 will be paid to the Participating State on an annual basis.  Payment can be made via mailed check, ACH, or EFT as determined in the Participating Addendum.  Payment must be received no later than the 45th day following the end of each calendar year.





Delivery of the rebate may be adjusted in any Participating State’s Participating Addendum.


1 Basis Point = .0001 or .01%





INCENTIVE SHARE COMPONENTS


1. Incentive Share #1 – Standard Volume Incentive – Each Participating Entity will receive a basis point (percentage) of their quarterly standard sales volume. The formula for calculating the Standard Volume Incentive is:



Quarterly Total Volume x basis points = Quarterly Standard Volume Incentive.





Basis Points Offered:   _____________





2. Incentive Share #2 – Prompt Payment Incentive – Each Participating Entity will receive a basis point (percentage) of their Quarterly Total Volume based on the entity’s average speed of pay. The formula for calculating the Prompt Payment Incentive is:



Quarterly Total Volume x Basis Points for Entity average file turn days = Quarterly Prompt Payment Incentive.





Note: The payment terms for the Master Agreement is forty-five (45) days.








Basis Points Offered:


			Avg File Turn Days


			Basis Point


			


			Avg File Turn Days


			Basis Point


			


			Avg File Turn Days


			Basis Point





			1


			


			


			21


			


			


			41


			





			2


			


			


			22


			


			


			42


			





			3


			


			


			23


			


			


			43


			





			4


			


			


			24


			


			


			44


			





			5


			


			


			25


			


			


			45


			





			6


			


			


			26


			


			


			46


			





			7


			


			


			27


			


			


			47


			





			8


			


			


			28


			


			


			48


			





			9


			


			


			29


			


			


			49


			





			10


			


			


			30


			


			


			50


			





			11


			


			


			31


			


			


			51


			





			12


			


			


			32


			


			


			52


			





			13


			


			


			33


			


			


			53


			





			14


			


			


			34


			


			


			54


			





			15


			


			


			35


			


			


			55


			





			16


			


			


			36


			


			


			56


			





			17


			


			


			37


			


			


			57


			





			18


			


			


			38


			


			


			58


			





			19


			


			


			39


			


			


			59


			





			20


			


			


			40


			


			


			60


			














3. Incentive Share #3 – National Annual Volume Incentive – Each Participating State will receive an incentive based on the total National Annual Volume (total annual sales for all Participating States/Participating Entities). The formula for calculating the National Annual Sales Volume Incentive is:



National Annual Volume (for all Fleet products) x basis points = National Annual Sales Volume Incentive.





Basis Points Offered:


			Total Annual Spend


			Basis Points





			$50,000,000 – $100,000,000


			





			$100,000,001– $200,000,000


			





			$200,000,001– $300,000,000


			





			$300,000,001– $400,000,000


			





			$400,000,001+


			














FEES


Below is a list of fees allowed under this Master Agreement. If choosing to charge these fees throughout the agreement, indicate the amount and/or rates here.





			Fee Type


			Fee Amount





			Foreign Transaction Fee


			





			Overnight Delivery Fee
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[bookmark: _GoBack]PARTICIPATING ADDENDUM


NASPO ValuePoint


PURCHASE CARD SERVICES/FLEET CARD SERVICES


Administered by the State of Washington (hereinafter “Lead State”)


MASTER AGREEMENT


Master Agreement No: 00719/00819





Insert Name of Contractor


(hereinafter “Contractor”)


and


State of Washington


(hereinafter “Participating State”)


Washington Master Contract No.:  00719 – PA/00819 - PA








This Participating Addendum for the above referenced Master Agreement (“Participating Addendum”) is made and entered into by and between the State of Washington acting by and through the Department of Enterprise Services, a Washington State governmental agency (“Enterprise Services”) and ____________________, a ________________ (“Contractor”) and is dated and effective as of _______________ __.


1. SCOPE:  This Participating Addendum covers Purchase/Fleet Card Services led by the State of Washington for use by state agencies and other entities located in the Participating State authorized by that state’s statutes to utilize state contracts with the prior approval of the State’s chief procurement official.


2. PARTICIPATION:  Use of specific NASPO ValuePoint cooperative contracts by agencies, political subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to use state contracts are subject to the prior approval of the respective State chief procurement official.  Issues of interpretation and eligibility for participation are solely within the authority of the State chief procurement official.  Pursuant to this Participating Addendum, the Master Agreement may be utilized by the following (“Purchasing Entities”):


(a) WASHINGTON STATE AGENCIES.  All Washington State agencies, departments, offices, divisions, boards, and commissions.


(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES).  Any of the following specific institutions of higher education in Washington:


· State universities – i.e., University of Washington & Washington State University;


· Regional universities – i.e., Central Washington University, Eastern Washington University, & Western Washington university;


· Evergreen State College;


· Community colleges; and


· Technical colleges.


(c) MCUA PARTIES.  The Master Agreement also may be utilized by any of the following types of entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise Services:


· Political subdivisions (e.g., counties, cities, school districts, public utility districts, ports) located in the State of Washington;


· Federal governmental agencies or entities;


· Public-benefit nonprofit corporations (i.e., § 501(c) (3) nonprofit corporations that receive federal, state, or local funding); and


· Federally-recognized Indian Tribes located in the State of Washington.


3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:


3.1. CONTRACT SALES REPORTING.  Contractor shall report total contract sales quarterly to Enterprise Services, as set forth below.


(a) REPORTING.  Contractor shall report quarterly Contract sales in Enterprise Services’ Contract Sales Reporting System.  Enterprise Services will provide Contractor with a login password and a vendor number.


(b) DATA.  Each sales report must identify every authorized Purchasing Entity by name as it is known to Enterprise Services and its total combined sales amount invoiced during the reporting period (i.e., sales of an entire agency or political subdivision, not its individual subsections).  The “Miscellaneous” option may be used only with prior approval by Enterprise Services.  Upon request, Contractor shall provide contact information for all authorized Purchasing Entities specified herein during the term of this Participating Addendum.  Refer sales reporting questions to the Primary Contact set forth below.  If there are no contract sales during the reporting period, Contractor must report zero sales.


(c) DUE DATES FOR CONTRACT SALES REPORTING.  Quarterly Contract Sales Reports must be submitted electronically by the following deadlines for all sales invoiced during the applicable calendar quarter:


			For Calendar Quarter Ending


			Contract Sales Report Due





			March 31


			April 30





			June 30


			July 31





			September 30


			October 31





			December 31


			January 31








3.2. REPORTING:  Contractor must provide the following reports to the State of Washington on the schedule and in the formats detailed below.


(a) Banking Flat File. Contractor must deliver the entire banking flat file for all Purchasing Entities within the State of Washington via Secure File Transfer (SFT) under Master Agreement #xxx and Participating Addendum #XXX. Delivery and SFT details will be settled prior to PA execution.


(b) Transaction Summary Report. Contractor must provide a transaction summary report for all managing accounts under the State of Washington.  Report will be delivered on a monthly basis, no later than the 5th of each month.  At a minimum, the report will include:


· Bank/Agent/Management Account Numbers


· Managing Account Name


· Agency Number (provided by DES)


· Transaction Merchant Name


· Merchant Legal Name


· Merchant DBA


· Merchant Address (street, city state, zip)


· Merchant TIN


· Authorization Number


· MCC Code


· MCC Description


· MCCG Code	


· MCCG Description


· Transaction Date


· Transaction Posting Date


· Transaction Amount


(c) Diversity Spend Report. Contractor must provide a diversity spend report for all managing accounts under the State of Washington.  Report will be delivered on a monthly basis, no later than the 5th of each month.  At a minimum, the report will include:


· Bank/Agent/Management Account Numbers


· Managing Account Name


· Agency Number (provided by DES)


· Transaction Merchant Name


· Merchant Legal Name


· Merchant DBA


· Merchant Address (street, city state, zip)


· Merchant TIN


· Total Monthly Spend


(d) Level 3 Data Report.  Contractor must provide all Level 3 transaction data for all managing accounts under the State of Washington.  Report will be delivered on a monthly basis, no later than the 5th of each month.


(e) Fuel Type Report (Cat 2 only).  Contractor must provide a Fuel Type spend report for all managing accounts under the State of Washington. Report will be delivered on a monthly basis, no later than the 5th of each month. At a minimum, the report will include:


· Bank/Agent/Management Account Numbers


· Managing Account Name


· Monthly Spend by fuel type


(f) Non-Fuel Transaction Summary Report (Cat 2 only).  Contractor must provide a non-fuel transaction summary report for all managing accounts under the State of Washington. Report will be delivered on a monthly basis, no later than the 5th of each month. At a minimum, the report will include:


· Bank/Agent/Management Account Numbers


· Managing Account Name


· Merchant Name


· Merchant TIN


· Transaction date


· Transaction Posting Date


· Product Code


· Product Description


· Quantity/Volume


· Price


· Total Transaction Amount


3.3. QUARTERLY REBATE DELIVERY:  A single payment combining Incentive Share Components 1 through 3/1 and 2 will be paid directly to the Purchasing Entity on a quarterly basis. Payments must be received no later than the 45th day following the end of each quarter.


3.4. ANNUAL REBATE DELIVERY:  A single payment for Incentive Share 3/4 will be paid directly to Enterprise Services via EFT.  Contractor will work with Primary Contact established in Section 6 to coordinate necessary delivery information.


3.5. ESTABLISHING A CARD USER AGREEMENT:  In addition to the process established in Exhibit D of the Master Agreement for establishing a Card User Agreement (CUA), Contractor must obtain the information provided in Exhibit A of this Participating Addendum and provide to DES (primary contact established in Section 6) for approval prior to establishing any accounts.


3.6. COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION:  Contractor shall comply with all applicable law.  Contractor shall register to conduct business in the State of Washington and promptly acquire and maintain all necessary licenses and registrations and pay all applicable taxes and fees.  In addition, for all sales to purchasers in the State of Washington, Contractor shall calculate, collect, and remit, as appropriate, the applicable state and local sales tax on all invoices.


4. CUSTOMER SERVICE POINTS OF CONTACT:  Contractor is required to provide a Relationship Manager and Account Coordinator to support the State of Washington.  The contact information for those individuals are as follows (or their named successors):


(a) RELATIONSHIP MANAGER	
Name: 
Tel: 
Email: 


(b) ACCOUNT COORDINATOR	
Name: 
Tel: 
Email:


5. PRIMARY CONTACTS:  The primary contact individuals for this Participating Addendum are as follows (or their named successors):


			Contractor


			Participating State





			____________________________
____________________________
____________________________
________________


			State of Washington
Department of Enterprise Services
Contracts and  Procurement
P.O. Box 41411
Olympia, WA  98504-1411





			Attn:  ____________________________
Tel:  ____________________
Email:  ____________________________ 


			Attn:  Roni Field
Tel:  (360) 407-7949
Email:  veronica.field@des.wa.gov








6. PROGRAM TRANSITION & IMPLEMENTATION:  This section will be updated based on the transition & implementation plan of the Master Agreement awarded Contractor and any necessary modifications by the State of Washington.


7. GENERAL:


(a) INTEGRATED AGREEMENT; MODIFICATION.  This Participating Addendum and Master Agreement, together with its exhibits, set forth the entire agreement and understanding of the Parties with respect to the subject matter and supersedes all prior negotiations and representations.  This Participating Addendum may not be modified except in writing signed by the Parties.


(b) AUTHORITY.  Each party to this Participating Addendum, and each individual signing on behalf of each party, hereby represents and warrants to the other that it has full power and authority to enter into this Participating Addendum and that its execution, delivery, and performance of this Participating Addendum has been fully authorized and approved, and that no further approvals or consents are required to bind such party.


(c) ELECTRONIC SIGNATURES.  A signed copy of this Participating Addendum or any other ancillary agreement transmitted by facsimile, email, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original executed copy of this Participating Addendum or such other ancillary agreement for all purposes.


(d) COUNTERPARTS.  This Participating Addendum may be executed in one or more counterparts, each of which shall be deemed an original, and all of which counterparts together shall constitute the same instrument which may be sufficiently evidenced by one counterpart.  Execution of this Participating Addendum at different times and places by the parties shall not affect the validity thereof so long as all the parties hereto execute a counterpart of this Participating Addendum.


EXECUTED as of the date and year first above written.


STATE OF WASHINGTON	INSERT NAME OF CONTRACTOR, 
DEPARTMENT OF ENTERPRISE SERVICES	A __________


By:	_______________________________	By:	________________________________


Its:	Procurement Manager	Its:	________________________________



EXHIBIT A


WASHINGTON STATE ORGANIZATION ADDITIONAL INFORMATION AND APPROVAL


Organization Name:  Click or tap here to enter text.


MCUA Organization Name: Click or tap here to enter text.
MCUA Organization Number: Click or tap here to enter text. 
MCUA Organization Type: Click or tap here to enter text.
Not sure? Verify your information here.


Don’t have an MCUA in place? Sign up here.
A Master Contract Usage Agreement (MCUA) must be in place prior to leveraging this or any other Master Contract.


Organization Point of Contact:  Click or tap here to enter text.
Email:  Click or tap here to enter text.
Phone:  Click or tap here to enter text.


Organization Statewide Vendor Number*:  Click or tap here to enter text.
Needed for potential disbursement of annual rebate.


Agency Number (completed by DES)*:  Click or tap here to enter text. 
DES Approval:  Click or tap here to enter text.
Approval Date: Click or tap here to enter text.


*These items must be included in the searchable account information.
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PARTICIPATING ADDENDUM


NASPO ValuePoint


PURCHASE CARD SERVICES/FLEET CARD SERVICES


Administered by the State of Washington (hereinafter “Lead State”)


MASTER AGREEMENT


Master Agreement No: 00719/00819





Insert Name of Contractor


(hereinafter “Contractor”)


and


State of XXX


(hereinafter “Participating State”)


Participating Addendum No.:  xxx








This Participating Addendum for the above referenced Master Agreement (“Participating Addendum”) is made and entered into by and between the State of xxx acting by and through the xxx, a xxx State governmental agency (“xxx”) and ____________________, a ________________ (“Contractor”) and is dated and effective as of _______________ __.


1. SCOPE:  This Participating Addendum covers Purchase/Fleet Card Services led by the State of Washington for use by state agencies and other entities located in the Participating State authorized by that state’s statutes to utilize state contracts with the prior approval of the State’s chief procurement official.


2. PARTICIPATION:  Use of specific NASPO ValuePoint cooperative contracts by agencies, political subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to use state contracts are subject to the prior approval of the respective State chief procurement official.  Issues of interpretation and eligibility for participation are solely within the authority of the State chief procurement official.  Pursuant to this Participating Addendum, the Master Agreement may be utilized by the following (“Purchasing Entities”):


(a) STATE AGENCIES.  Update per state’s contract availability.


(b) OTHER PARTIES.  


3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:


3.1. REPORTING:  Add state specific reporting requirements here (See Term Section of the Competitive Solicitation and Master Agreement Exhibit A):


(a) Report Title. Report Details, Delivery Schedule.  At a minimum, the report will include:


· Data point 1


· Data point 2


3.2. QUARTERLY REBATE DELIVERY:  Detail state specific instructions for delivering the quarterly rebates (See Master Agreement Term and Exhibit B). 


3.3. ANNUAL REBATE DELIVERY:  Detail state specific instructions for delivering the annual rebate (See Master Agreement Term and Exhibit B)


3.4. ESTABLISHING A CARD USER AGREEMENT:  In addition to the process established in Exhibit D of the Master Agreement for establishing a Card User Agreement (CUA), ----detail state specific Card User Agreement Instructions (See Master Agreement Exhibit D)


3.5. PAYMENT:  Detail any necessary changes to Master Agreement Section 6.2.


3.6. STATE ADMINISTRATIVE FEE.  Detail any necessary changes to Master Agreement Section 8.2.


3.7. INSURANCE.  Detail any necessary changes to Master Agreement Section 12 and Exhibit C


4. CUSTOMER SERVICE POINTS OF CONTACT:  Contractor is required to provide a Relationship Manager and Account Coordinator to support the State of Washington.  The contact information for those individuals are as follows (or their named successors):


(a) RELATIONSHIP MANAGER	
Name: 
Tel: 
Email: 


(b) ACCOUNT COORDINATOR	
Name: 
Tel: 
Email:


5. PRIMARY CONTACTS:  The primary contact individuals for this Participating Addendum are as follows (or their named successors):


			Contractor


			Participating State





			____________________________
____________________________
____________________________
________________


			____________________________
____________________________
____________________________
________________





			Attn:  ____________________________
Tel:  ____________________
Email:  ____________________________ 


			Attn:  ____________________________
Tel:  ____________________
Email:  ____________________________








6. LEGAL NOTICES:  Address any state specific alterations to Master Agreement Section 7.4, at a minimum address the Participating State POC for legal notices.


			Contractor


			Participating State





			____________________________
____________________________
____________________________
________________


			____________________________
____________________________
____________________________
________________





			Attn:  ____________________________
Tel:  ____________________
Email:  ____________________________ 


			Attn:  ____________________________
Tel:  ____________________
Email:  ____________________________








7. PROGRAM TRANSITION & IMPLEMENTATION:  This section will be updated based on the transition & implementation plan of the Master Agreement awarded Contractor and any necessary state specific modifications.


8. GENERAL:


(a) INTEGRATED AGREEMENT; MODIFICATION.  This Participating Addendum and Master Agreement, together with its exhibits, set forth the entire agreement and understanding of the Parties with respect to the subject matter and supersedes all prior negotiations and representations.  This Participating Addendum may not be modified except in writing signed by the Parties.


(b) AUTHORITY.  Each party to this Participating Addendum, and each individual signing on behalf of each party, hereby represents and warrants to the other that it has full power and authority to enter into this Participating Addendum and that its execution, delivery, and performance of this Participating Addendum has been fully authorized and approved, and that no further approvals or consents are required to bind such party.


(c) ELECTRONIC SIGNATURES.  A signed copy of this Participating Addendum or any other ancillary agreement transmitted by facsimile, email, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original executed copy of this Participating Addendum or such other ancillary agreement for all purposes.


(d) COUNTERPARTS.  This Participating Addendum may be executed in one or more counterparts, each of which shall be deemed an original, and all of which counterparts together shall constitute the same instrument which may be sufficiently evidenced by one counterpart.  Execution of this Participating Addendum at different times and places by the parties shall not affect the validity thereof so long as all the parties hereto execute a counterpart of this Participating Addendum.


EXECUTED as of the date and year first above written.


STATE OF WASHINGTON	INSERT NAME OF CONTRACTOR, 
DEPARTMENT OF ENTERPRISE SERVICES	A __________


By:	_______________________________	By:	________________________________


Its:	Procurement Manager	Its:	________________________________	
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EXHIBIT NO. 1

Changes to Master Agreement State-Specific Constitutional, Statutory and
Other Requirements

1. Definitions. The following terms have the meanings set forth below. Capitalized
terms not defined in this Addendum have the meaning ascribed to them in the Master
Agreement and its exhibits.

“Authorized Purchaser” means an agency of the State of Oregon or any ORCPP member
that submits a Purchase Order to Contractor.

‘DAS PS” means the State of Oregon acting by and through the Department of
Administrative Services, Enterprise Goods and Services, Procurement Services.

‘ORCPP” means the Oregon Cooperative Purchasing Program Members, which
recognizes certain agencies and organizations within the State of Oregon as authorized
to purchase the goods and services available under a price agreement entered into by
the State.

“‘Master Agreement” means the State of Master Agreement
# between Contractor and the State of , on behalf of the member states
of the National Association of State Procurement Officials and the NASPO ValuePoint,
and its attachments, as may be amended from time to time, which together with this
Addendum sets forth terms, conditions and requirements for purchase by Authorized
Purchasers of the goods and services described therein.

“Purchase Order” means the purchase order document / order document submitted to
Contractor by an Authorized Purchaser that incorporates this Addendum by reference
and specifies the quantity and type of goods or services that Contractor will provide to
the Authorized Purchaser under the terms of the Master Agreement and this Addendum.

“State” for the purposes of this Participating Addendum, means the State of Oregon.

2. Purchase Orders.

2.1 Purchase Orders. Authorized Purchasers may use their own forms for Purchase
Orders. State agencies may also use the general State-approved Purchase Order
referencing the Master Agreement Number, substantially in the form attached hereto as
Exhibit No. 4. To the extent that the terms of any form differ from the terms of this
Addendum, the terms of this Addendum supersede such contrary terms. Each Purchase
Order from an Authorized Purchaser that is not a State agency must contain, on the front
page, the following language:

THIS PURCHASE IS PLACED AGAINST THE STATE OF
MASTER AGREEMENT NO. . THE TERMS AND
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CONDITIONS OF THE MASTER AGREEMENT AND THE
ASSOCIATED PARTICIPATING ADDENDUM ENTERED INTO BY
THE STATE OF OREGON, CONTRACT NO. APPLY TO
THIS PURCHASE AND SUPERSEDE ALL CONFLICTING TERMS
AND CONDITIONS, EXPRESS OR IMPLIED.

2.2 Effect of Purchase Orders. The State is only liable for purchases made by State
of Oregon agencies that issue Purchase Orders. Other Authorized Purchasers are
responsible for any purchases under Purchase Orders they issue. The State expressly
disclaims any liability for purchases made by non-State agency Authorized Purchasers
or any other entity.

2.3 Verification of Authorized Purchasers. Contractor shall verify that it provides
goods and services under this Addendum only to Authorized Purchasers. Contractor
may verify that a particular entity is an ORCPP member on-line at
http://www.oregon.gov/das/Procurement/Pages/Orcppmember.aspx or by using the
Oregon Procurement Information Network (ORPIN) at
http://orpin.oregon.gov/open.dll/welcome.

3. Payment Provisions. All payments are subject to ORS 293.462. Contractor is not
permitted to debit State bank accounts via ACH for fees associated with the services
they are providing to a State agency; therefore, Contractor or approved subcontractor,
i.e., another organization working on Contractor behalf (e.g. resellers), must agree to
invoice state agencies. State agencies can make payments to Contractor organization
electronically by ACH, check, and/or warrant.

4. Funds available and authorized/non-appropriation. The State of Oregon’s and
its agencies’ payment obligations under this Addendum are conditioned upon Authorized
Purchaser's receiving funding, appropriations, limitations, allotments, or other
expenditure authority sufficient to allow Authorized Purchaser, in the exercise of its
reasonable administrative discretion, to meet its payment obligations under any Purchase
Order issued under this Addendum. Contractor is not entitled to receive payment under
this Addendum or any Purchase Order from any part of Oregon state government other
than Authorized Purchaser. Nothing in this Addendum or Purchase Order is to be
construed as permitting any violation of Article XI, section 7 of the Oregon Constitution or
any other law regulating liabilities or monetary obligations of the State of Oregon.
Authorized Purchaser represents that it has sufficient appropriations and limitation for the
current biennium to make payments under any Purchase Order issued under this
Addendum.

5. Volume Sales Reports (VSRs) / Vendor Collected Administrative Fee (VCAF).
5.1 Volume Sales Reports (VSRs). Pursuant to the process defined by DAS found at:
(insert web address), Contractor shall submit a Volume Sales Report (VSR) to DAS on a
guarterly basis. The quarterly report is due no later than thirty (30) calendar days from
the end of the quarter. (For purposes of this Agreement, quarters end March 31, June
30, September 30 and December 31.) Upon written notice from DAS, Contractor shall
submit the VSR on a monthly basis no later than five (5) business days from the end of
the preceding month, as directed by DAS.
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The VSR will contain:
e Complete and accurate details of all receipts (sales and refunds) for the reported
period; and
e Such other information as DAS may reasonably request.

Contractor is responsible for timely reporting and shall submit a VSR whether or not
there are sales. When no sales have been recorded for the reporting period, a report
must be submitted stating “No Sales for the Reporting Period.

5.2 Vendor Collected Administrative Fee (VCAF).

5.2.1 Vendor Collected Administrative Fee (VCAF) Percentage. Pursuant to the
process defined by DAS and published at (Insert web address), Contractor shall submit
a Vendor Collected Administrative Fee (VCAF), as directed by DAS. The VCAF is a
charge equal to Two Percent (2.0%) of Contractor’'s Gross total sales, less any credits,
made to Authorized Purchasers during the reporting period.

5.2.2 Contractor may not reflect the VCAF fee as a separate line item charge to
Authorized Purchasers. Contractor's prices must reflect all Contractor’'s charges to
Authorized Purchasers.

5.2.3 Contractor is responsible for timely payment of the VCAF, regardless of entity that
actually reports or makes VCAF payment to DAS. The form of payment must be
specifically approved by the Contract Administrator. Late payments from Contractor will
accrue interest at a rate of 18% per annum or the maximum rate permitted by law,
whichever is less, until such overdue amount shall have been paid in full.

5.2.4 Audit. DAS may, upon reasonable request during regular business hours, by itself
or by a person authorized by it, audit Contractor’s records and other pertinent data, to
determine and verify the figures reported in any VSRs furnished by Contractor. In the
event that any such audit reveals underpayment of administrative fees, Contractor shall
immediately pay the amount of deficiency, together with interest. If the audit reveals that
an underpayment exists, Contractor shall pay the cost of the audit.

5.3 Limitation of Liability. Contractor acknowledges and agrees that the State shall
bear no liability on Purchase Orders entered into for purchases by non-State Agencies,
which liability the State expressly disclaims. With regard to non-State Agencies,
Contractor agrees to look solely to the respective contracting party for any rights and
remedies Contractor may have at law or in equity arising out of the sale and purchase of
Contractor's Goods or Services and the resulting contractual relationship, if any, with each
such contracting party.

6. Warranties. Authorized Purchasers are entitled to the warranties, rights,
remedies, and benefits under the Master Agreement, including but not limited to those
set forth in Section __ , and this Addendum for any purchases made by such
Authorized Purchasers pursuant to Purchase Orders. Without limiting the generality of
the warranty provisions of the Master Agreement, Contractor represents and warrants to
Authorized Purchaser that:
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6.1. Contractor has the power and authority to enter into and perform this Addendum
and that this Addendum, when executed and delivered, will be a valid and binding
obligation of Contractor enforceable in accordance with its terms; and

6.2 All Services to be performed under this Addendum will be performed in accordance
with the highest applicable professional or industry standards, and that only workmanship
of the first quality shall be employed in the performance of this Addendum; and

6.3. Contractor shall transfer to Authorized Purchaser all manufacturer warranties
covering Goods or Products, if any at time of delivery at no charge, and

6.4. Contractor has no undisclosed liquidated and delinquent debt owed to the State of
Oregon or any department or agency of the State; and

6.5. All Goods or Products, if any, are free and clear of any liens or encumbrances, and
that Contractor has full legal title to such Goods or Products, and that no other person
has any right, title or interest in the Goods or Products which is superior to or infringe
upon the rights granted to Authorized Purchaser hereunder.

The warranties set forth in this section are in addition to, and not in lieu of, any other
warranties provided in the Master Agreement. All warranties provided in this Addendum
are cumulative and will be interpreted expansively so as to afford Authorized Purchaser
the broadest warranty protection available.

7. Indemnities.

7.1 General Indemnity. Contractor will defend, save, hold harmless and indemnify the
Authorized Purchaser and the State of Oregon and their agencies, subdivisions, officers,
employees and agents from and against all claims, suits, actions, losses, damages,
liabilities, costs and expenses of any nature whatsoever resulting from, arising out of or
relating to the activities of Contractor or its officers, employees, subcontractors or agents
under the Addendum.

7.2 Infringement Indemnity. Contractor will, at Contractor’s sole expense, defend,
save, hold harmless and indemnify Authorized Purchasers and the State of Oregon and
their agencies, subdivisions, officers, employees and agents from and against any and
all costs, damages, attorneys’ fees, and any and all costs incurred in any settlement
negotiation or final settlement agreement resulting from, relating to, or arising out of a
claim that any aspect of the goods or services furnished under a Purchase Order infringes
a patent, utility model, industrial design, copyright, mask work, trademark, trade dress, or
any other legally cognizable intellectual property right of any third party (an “Infringement
Claim”).

7.3 Participation. Control of Defense and Settlement. Contractor's obligation to
indemnify Authorized Purchaser as set forth in Sections 7.1 and 7.2 is conditioned on
Authorized Purchaser providing to Contractor prompt notification of any claim or potential
claim of which Authorized Purchaser becomes aware that may be the subject of those
Sections. Contractor shall have control of the defense and settlement of any claim that is
subject to Section 7.1 or Section 7.2; however, neither Contractor nor any attorney
engaged by Contractor shall defend the claim in the name of the State of Oregon or any
Authorized Purchaser of the State of Oregon, nor purport to act as legal representative of
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the State of Oregon or any of its agencies, without the approval of the Attorney General,
nor shall Contractor settle any claim on behalf of the State of Oregon without the approval
of the Attorney General. The State of Oregon may, at its election and expense, assume
its own defense and settlement in the event that the State of Oregon determines that
Contractor is prohibited from defending the State of Oregon, is not adequately defending
the State of Oregon’s interests, or that an important governmental principle is at issue
and the State of Oregon desires to assume its own defense.

7.4 Remedies. If any goods or services furnished by Contractor are, in Contractor’s
opinion, likely to become the subject of an Infringement Claim, or if an Authorized
Purchaser is prevented from exercising its rights under this Addendum based on any
Infringement Claim or court order arising from any Infringement Claim, then Contractor
may, at its option and expense, procure for the Authorized Purchaser the right to continue
using the allegedly infringing goods or services, or replace or modify the goods or
services so that they become non-infringing; provided that the replacement or modified
good or service meets the specifications set forth in the applicable Purchase Order to the
satisfaction of the Authorized Purchaser. If the foregoing remedies are not available, then
Authorized Purchaser will return the allegedly infringing goods or terminate the allegedly
infringing services, and Contractor will refund Authorized Purchaser’s payments, in full,
for the allegedly infringing goods or services.

8. Term and Termination of Participating Addendum.

8.1 Term. This Addendum remains in effect until the earlier of (a) the expiration or
termination of the Master Agreement, or (b) termination of this Addendum in accordance
with itsterms.

8.2 Termination. DAS PS may terminate this Addendum, in whole or in part, at any time
upon thirty (30) days prior notice to Contractor. In addition, DAS PS may terminate this
Addendum, in whole or in part, immediately upon notice to Contractor, or at such later
date as DAS PS may establish in such notice, for any reason, or upon the occurrence of
any of the following events:

8.2.1 State fails to receive funding, or appropriations, limitations or other expenditure
authority at levels sufficient to pay for the goods to be purchased under the Addendum;
or

8.2.2 Federal or state laws, regulations or guidelines are modified or interpreted in such
a way that either the purchase of goods under this Addendum is prohibited or the State
is prohibited from paying for such goods from the planned funding source.

Upon receipt of written notice of termination, Contractor will stop performance under all
Purchase Orders as directed by State.

8.3 Termination under any provision of this Addendum does not extinguish or prejudice
State's or an Authorized Purchaser's right to enforce this Addendum or a Purchase Order
with respect to Contractor's breach of any warranty or any defect in or default of
Contractor's performance that has not been cured, including any right of the State or an
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Authorized Purchaser to indemnification by Contractor. If this Addendum or a Purchase
Order is so terminated, the State or an Authorized Purchaser will pay Contractor in
accordance with the terms of this Addendum for goods delivered and accepted by the
Authorized Purchaser.

9. Termination of Individual Purchase Orders.

9.1 Individual Purchase Orders may be terminated at any time by written consent of
Authorized Purchaser and Contractor or Authorized Purchaser may, at its sole discretion,
terminate individual Purchase Orders, in whole or in part, upon 30 days written notice to
Contractor.

9.2 Authorized Purchaser may terminate individual Purchase Orders, in whole or in part,
immediately upon notice to Contractor, or at such later date as Authorized Purchaser
may establish in such notice, upon the occurrence of any of the following events:

9.2.1 Authorized Purchaser fails to receive funding, or appropriations, limitations or
other expenditure authority at levels sufficient to pay for the goods to be purchased
under the Purchase Order; or

9.2.2 Federal or State laws, regulations or guidelines are modified or interpreted in
such a way that either the purchase of goods under the Purchase Order is prohibited or
Authorized Purchaser is prohibited from paying for such goods from the planned
funding source; or

9.2.3 Contractor has undisclosed liquidated and delinquent debt owed to the State of
Oregon or any department or agency of the State; or

9.2.4 Contractor commits any material breach of this Addendum or a Purchase Order.

9.3 Upon receipt of written notice of termination, Contractor will stop performance under
the Purchase Order as directed by Authorized Purchaser.

9.4 Termination of a Purchase Order does not extinguish or prejudice Authorized
Purchaser's right to enforce the Purchase Order with respect to Contractor's breach of
any warranty or any defect in or default of Contractor's performance that has not been
cured, including any right of Authorized Purchaser to indemnification by Contractor. In
addition, termination of a Purchase Order does not extinguish or prejudice Authorized
Purchaser’s right to enforce the warranty, indemnification, governing law, venue and
consent to jurisdiction provisions of this Addendum. If a Purchase Order is so terminated,
Authorized Purchaser will pay Contractor in accordance with the terms of this Addendum
for goods delivered and accepted by Authorized Purchaser.

10. Compliance with Law.

10.1 General. Contractor shall comply with all federal, state and local laws, rules,
regulations, executive orders and ordinances applicable to the Work under this
Addendum or any Purchase Order, and an Authorized Purchaser’s performance under a
Purchase Order is conditioned on Contractor’'s compliance with the provisions of ORS
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279B.220, 279B.235, 279B.230. and 279B.270. In addition, Contractor warrants good
and services provided under this Addendum will comply with all federal Occupational
Safety and Health Administration (OSHA) requirements and with all Oregon safety and
health requirements, including those of the State Workers’ Compensation Division.
Contractor also agrees to comply with (a) Title VI of the Civil Rights Act of 1964, (b)
Section v of the Rehabilitation Act of 1973, (c) the Americans with Disabilities Act of 1990
and ORS 659.425, (d) all regulations and administrative rules established pursuant to the
foregoing laws and (e) all other applicable requirements of federal and state civil rights
and rehabilitation statutes, rules and regulations.

10.2 Security Compliance. Notwithstanding the generality of the foregoing, Contractor
shall comply with all State of Oregon policies governing use and disclosure of Authorized
Purchaser DataJand access to State of Oregon information assets], including as those
laws, regulations, and policies may be updated from time to time. Applicable laws,
regulations, and policies include but are not limited to:

e Oregon’s Statewide Information Security Standards:
https://www.oregon.gov/das/OSCIO/Documents/2017%201SO%20Standards%2
00regon.pdf

e Oregon’s Statewide Information Security Plan,
https://www.oregon.gov/das/OSCIO/Documents/StatewidelnformationSecurityPl
an.pdf, and

e Oregon’s Statewide Policies: www.oregon.gov/das/Pages/policies.aspx#IT.

10.3 Compliance with Treasury Regulations. Contractor must register with the
State’s Treasury and satisfy all requirements in Office of State Treasury (“OST”)
Prequalification Application 3rd Party Service Providers. Please see the following link for
application form:

Oregon of State Treasury Third Party Vendor Qualification Application
https://www.oregon.gov/treasury/Divisions/Finance/Documents/Policies/Third%20
Party%20Vendor%20Application%20060518.docx

If applicable, Contractor must be compliant with the latest Payment Card Industry Data
Security Standard (PCIl DSS), Payment Application Data Security Standard (PA-DSS),
as amended from time to time, and any other security requirements related to the
payment types the system processes. Please see below for following links to PCI DSS
and PA DSS:

Office of State Treasury Cash Management Manual
http://www.oregon.gov/treasury/Divisions/Finance/StateAgencies/Pages/Cash-
Management-Manual.aspx

Payment Card Industry Data Security Standard (“PCIl DSS”)
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https://www.pcisecuritystandards.org/security _standards/pci_dss.shtml
https://www.pcisecuritystandards.org/documents/PCl DSS v3-2-
1.pdf?agreement=true&time=1531858638344

Payment Application Data Security Standard (“PA DSS”)
https://www.pcisecuritystandards.org/documents/PA-DSS-v3 2-Program-Guide.pdf

National Automated Clearing House Association (NACHA — the Electronic Payments
Association) http://www.nacha.org/

If Contractor is involved in processing public funds under this Agreement, Contractor will
comply with ORS 293.265 and ORS 295, and deposit monies as directed by Agency.

Pay Equity. As required by ORS 279B.235, Contractor shall comply with ORS 652.220
and shall not unlawfully discriminate against any of Contractor's employees in the
payment of wages or other compensation for work of comparable character on the basis
of an employee’s membership in a protected class. “Protected class” means a group of
persons distinguished by race, color, religion, sex, sexual orientation, national origin,
marital status, veteran status, disability or age. Contractor’s compliance with this section
constitutes a material element of this Addendum and a failure to comply constitutes a
breach that entitles DAS PS or Authorized Purchaser to terminate this Addendum or a
Purchase Order for cause.

Contractor may not prohibit any of Contractor's employees from discussing the
employee’s rate of wage, salary, benefits, or other compensation with another employee
or another person. Contractor may not retaliate against an employee who discusses the
employee’s rate of wage, salary, benefits, or other compensation with another employee
or another person.

11. Application of Public Records Law. Contractor acknowledges that any
disclosures Contractor makes to Authorized Purchaser under this Addendum are subject
to application of the Oregon Public Records Law, including but not limited to ORS
192.311 — 192.478, the provisions for the Custody and Maintenance of Public Records,
ORS 192.005 — 192.710, and of ORS 646.461 - 646.475. The non-disclosure of
documents or of any portion of a document submitted by Contractor to Authorized
Purchaser may depend upon official or judicial determinations made pursuant to the
foregoing laws. Contractor will be notified prior to Authorized Purchaser’s release of
documents to Entities other than participating agencies or other State agencies.
Contractor shall be exclusively responsible for defending Contractor’s position concerning
the confidentiality of the requested documents, at its own expense,

12. Recycled Products. Contractor will use, to the maximum extent economically
feasible in the performance of this Addendum or any Purchase Order, recycled paper (as
defined in ORS 279A.010(1)(gg)), recycled PETE products (as defined in ORS
279A.010(1)(hh), and other recycled plastic resin products and recycled products (as
“recycled product” is defined in ORS 279A.010(1)(ii).
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13. Notices. Except as otherwise provided in a Purchase Order, any formal
communications between the parties to or notices to be given under a Purchase Order
will be given in writing by personal delivery of a facsimile transmission or the notice or
mailing the notice, postage prepaid, at the address or number set forth on the Purchase
Order. Any communication so addressed and mailed will be deemed to have been
received five (5) calendar days after mailing. Any communication delivered by facsimile
will be deemed to be given when a confirming report for the transmission is generated by
the transmitting machine. To be effective against the receiving party, such facsimile
transmission must be confirmed by telephone notice to the receiving party’s authorized
representative, as set forth in the Purchase Order. Any communication or notice by
personal delivery will be deemed to be given when actually received by the appropriate
authorized representative.

As between Contractor and State with respect to this Addendum, the Primary Contacts
of Contractor and State are set forth above.

14. Governing Law. The laws of the State of Oregon (without giving effect to its
conflicts of law principles) govern all matters arising out of or relating to this Addendum
and resulting Purchase Orders, including, without limitation, their validity, interpretation,
construction, performance, and enforcement.

15. Jurisdiction and Venue. Any claim, action, suit or proceeding (collectively,
“Claim”) between State or any other agency or department of the State of Oregon, and
Contractor, that arises from or relates to this Addendum or a Purchase Order under this
Addendum, will be brought and conducted solely and exclusively in the Circuit Court of
Marion County for the State of Oregon; provided, however, if a Claim must be brought in
a federal forum, then it will be brought and conducted solely and exclusively in the United
States District Court of the District of Oregon. CONTRACTOR, BY EXECUTION OF THIS
ADDENDUMOR ACCEPTANCE OF A PURCHASE ORDER SUBMITTED
PURSUANT TO THIS ADDENDUM HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS. Nothing in this section will be construed as a waiver
of the State of Oregon’s sovereign immunity with respect to any Claim, whether brought
under State or Federal law, or the consent to jurisdiction in State or Federal Court.

Any Claims between Contractor and an Authorized Purchaser other than the State of
Oregon or State agency that arise from or are related to individual Purchase Orders or
this Addendum will be brought and conducted solely and exclusively within the Circuit
Court of the county in the State of Oregon in which such Authorized Purchaser resides or
has its principal office, or at Authorized Purchaser’s option, within such other county as
Authorized Purchaser will be entitled to proceed under the venue laws of Oregon to bring
or defend Claims. If any such Claim must be brought in a federal forum, then it will be
brought and conducted solely and exclusively within the United States District Court for
the District of Oregon.

16. Foreign Contractor. If Contractor is not domiciled in or registered to do business
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in the State of Oregon as of the effective date of this Addendum, Contractor will promptly
provide to the Oregon Department of Revenue all information required by that
Department relative to the Addendum or any Purchase Order. An Authorized Purchaser
may withhold final payment under a Purchase Order until Contractor has provided the
Oregon Department of Revenue with the required information.

17.  Merger Clause; Waiver. This Addendum, including the Master Agreement and
the exhibits attached to this Addendum, constitutes the entire agreement between the
parties on the subject matter hereof, and supersede all prior agreements, oral or written.
There are no understandings, agreements, or representations, oral or written, between
these parties that are not specified in this Addendum. No waiver, consent, modification
or change of terms of this Addendum binds either party unless in writing and signed by
both parties and all necessary State approvals have been obtained. Such waiver,
consent, modification or change, if made is effective only in the specific instance and for
the specific purpose given. The failure of State to enforce any provision of this Addendum
does not constitute a waiver by the State of that or any other provision.

18. Independent Contractor. Contractor shall act at all times as an independent
contractor and not as an agent or employee of Authorized Purchaser. Contractor has no
right or authority to incur or create any obligation for or legally bind Authorized Purchaser
in any way. Contractor is not an "officer”, "employee", or "agent" of Authorized Purchaser
(or any other agency, office, or department of the State of Oregon), as those terms are
used in ORS 30.265, and shall not make representations to third parties to the contrary.
Neither party shall make any statements, representations, nor commitments of any kind or
to take any action binding on the other except as provided for herein or authorized in
writing by the party to be bound.

19. Accessto Records. Contractor will maintain all fiscal records relating to Purchase
Orders in accordance with generally accepted accounting principles and will maintain any
other records relating to Purchase Orders in such a manner as to clearly document
Contractor's performance thereunder. The Authorized Purchaser, the State and its
agencies, the Oregon Secretary of State Audits Division and their duly authorized
representatives will have access to such fiscal records and to all other books, documents,
papers, plans and writings of Contractor which relate to this Addendum to perform
examination and audits and make excerpts and transcripts. To the extent provided by
law, the federal government will be entitled to the same access as the State of Oregon
and Authorized Purchasers. Contractor will retain and keep accessible all such fiscal
records, books, documents, papers, plans, and writings for a minimum of six years, or such
longer period as may be required by applicable law following final payment and
termination of this Addendum, or until the conclusion of any audit, controversy or litigation
arising out of or related to this Addendum, whichever date is later.

20.  Severability. If any term or provision of this Addendum is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions will not be affected, and the rights and obligations of the parties will
be construed and enforced as if the Addendum did not contain the particular term or
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provision held to be invalid.

21.  Survival. Any terms of this Addendum, which by their nature are intended to
survive termination or expiration including but not limited to warranty, indemnification,
access to records, governing law, venue, consent to jurisdiction, termination and
remedies provisions survive the termination or expiration of this Addendum.

22. Insurance. Within ten (10) days of the Effective Date, Contractor must provide
insurance as set forth on Exhibit No. 2. No Purchase Orders may be placed or accepted
until proof is provided that these requirements have been met.

23. Amendments. This Addendum may be modified in writing once agreed to and signed
by all parties.

24.  Certifications. The individual signing on behalf of Contractor hereby:

Certifies and swears under penalty of perjury to the best of the individual’s
knowledge that: (a) Contractor is not subject to backup withholding because (i)
Contractor is exempt from backup withholding, (ii) Contractor has not been notified
by the IRS that Contractor is subject to backup withholding as a result of a failure
to report all interest or dividends, or (iii) the IRS has notified Contractor that
Contractor is no longer subject to backup withholding; (b) s/he is authorized to act
on behalf of Contractor, s/he has authority and knowledge regarding Contractor’s
payment of taxes, and to the best of her/his knowledge, that Contractor is not in
violation of any Oregon tax laws and that for a period of no fewer than six (6)
calendar years preceding the Effective Date of this Addendum, Contractor
faithfully has complied with: (i) all tax laws of this state, including but not limited
to ORS 305.620 and ORS chapters 316, 317, and 318; (ii) any tax provisions
imposed by a political subdivision of this state that applied to Contractor, to
Contractor’'s property, operations, receipts, or income, or to Contractor’s
performance of or compensation for any work performed by Contractor; (iii) any
tax provisions imposed by a political subdivision of this state that applied to
Contractor, or to goods, services, or property, whether tangible or intangible,
provided by Contractor; and (iv) any rules, regulations, charter provisions, or
ordinances that implemented or enforced any of the foregoing tax laws or
provisions; (c) Contractor is an independent contractor as defined in ORS
670.600; and (d) the supplied Contractor tax identification numbers are true and
accurate;

» Certifies that, to the best of the undersigned’s knowledge, Contractor has not
discriminated against and will not discriminate against any disadvantaged
business enterprise, minority-owned business, woman-owned business, business
that service-disabled veteran owns or emerging small business certified under
ORS 200.055 in obtaining any required subcontracts;

 Certifies that Contractor and Contractor’'s employees and agents are not included
on the list titled “Specially Designated Nationals and Blocked Persons” maintained
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by the Office of Foreign Assets Control of the United States Department of the
Treasury and currently found at
http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf, and

e Nondiscrimination in Employment. Contractor certifies, in accordance with
ORS 279A.112, that it has in place a policy and practice of preventing sexual
harassment, sexual assault, and discrimination against employees who are
members of a protected class , as defined by ORS 279A.112 (2)(1)(b). As a
material condition of this Addendum, Contractor must maintain, throughout the
duration of this Addendum, a policy and practice that comply with ORS 279A.112,
including giving employees written notice of the Contractor’s policy and practice
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EXHIBIT NO. 2
INSURANCE

Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit
No. 2 prior to performing under this Addendum and shall maintain it in full force and at
its own expense throughout the duration of this Addendum and all warranty periods.
Contractor shall obtain the following insurance from insurance companies or entities
that are authorized to transact the business of insurance and issue coverage in State
and that are acceptable to DAS PS. Coverage shall be primary and non-contributory
with any other insurance and self-insurance. Contractor shall pay for all deductibles,
self-insured retention and self- insurance, if any.

Authorized Purchaser may request additional insurance coverage, as necessary.

WORKERS’ COMPENSATION & EMPLOYERS’ LIABILITY. All employers, including
Contractor, shall provide workers’ compensation insurance as required by applicable
workers’ compensation laws for persons performing work under this Addendum
including Employers’ Liability Insurance with limits not less than $500,000 each
accident. Contractor shall require and ensure that each of its subcontractors complies
with these requirements.

COMMERCIAL GENERAL LIABILITY. Commercial General Liability Insurance
covering bodily injury, death and property damage in a form and with coverage that are
satisfactory to the State. This insurance shall include personal injury liability, products
and completed operations, and contractual liability coverage. Coverage shall be written
on an occurrence basis in an amount of not less than $2,000,000.00 per occurrence.
Annual aggregate limit shall not be less than $4,000,000.00.

AUTOMOBILE LIABILITY INSURANCE. Automobile Liability Insurance covering all
owned, non-owned, or hired vehicles with a combined single limit of not less than
$1,000,000.00 for bodily injury and property damage.

PROFESSIONAL LIABILITY. Professional Liability insurance covering any damages
caused by an error, omission or any negligent acts related to the services to be
provided under this Addendum in an amount not less than $ 1,000,000.00 per
occurrence. Annual aggregate limit shall not be less than $2,000.000.00. If coverage is
on a claims made basis, then either an extended reporting period of not less than 24
months shall be included in the Professional Liability insurance coverage, or the
Contractor shall provide Tail Coverage as stated below.

ADDITIONAL INSURED. The Commercial General Liability insurance and Automobile
Liability insurance required under this Addendum shall include the State of Oregon, its
officers, employees and agents as Additional Insureds but only with respect to
Contractor's activities to be performed under this Addendum.
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TAIL COVERAGE. If any of the required insurance is on a claims made basis and does
not include an extended reporting period of at least 24 months, Contractor shall
maintain either tail coverage or continuous claims made liability coverage, provided the
effective date of the continuous claims made coverage is on or before the effective date
of this Addendum, for a minimum of 24 months following the later of (i) Contractor’s
completion and DAS PS’s acceptance of all Services required under this Addendum, or,
(if) The expiration of all warranty periods provided under this Addendum.

CERTIFICATE(S) AND PROOF OF INSURANCE. Contractor shall provide to DAS PS
Certificate(s) of Insurance for all required insurance before delivering any Goods and
performing any Services required under this Addendum. The Certificate(s) shall list the
State of Oregon, its officers, employees and agents as a Certificate holder and as
Additional Insured, specify that Contractor shall pay for all deductibles, self-insured
retention and self-insurance, if any, that all coverage shall be primary and non-
contributory with any other insurance and self-insurance, and confirm that either an
extended reporting period of at least 24 months is provided on all claims made policies
or that tail coverage is provided. As proof of insurance DAS PS has the right to request
copies of insurance policies relating to the insurance requirements in this Addendum.

NOTICE OF CHANGE OR CANCELLATION. Contractor or its insurer must provide at
least 30 days’ written notice to DAS PS before cancellation of, material change to,
potential exhaustion of aggregate limits of, or non-renewal of the required insurance
coverage(s).

INSURANCE REQUIREMENT REVIEW. Contractor agrees to periodic review of

insurance requirements by DAS PS under this Addendum and to provide updated
requirements as mutually agreed upon by Contractor and DAS.
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EXHIBIT NO. 3

CONTRACTOR TAX CERTIFICATION

The individual signing on behalf of Contractor hereby certifies and swears under penalty of
perjury to the best of the individual’s knowledge that:

1. The number shown on this form is Contractor's correct taxpayer identification;

Federal Tax Number

Oregon Tax Number

2. Contractor is not subject to backup withholding because:
(i) Contractor is exempt from backup withholding,

(i) Contractor has not been notified by the IRS that Contractor is subject to backup
withholding as a result of a failure to report all interest or dividends, or

(iii) The IRS has notified Contractor that Contractor is no longer subject to backup
withholding.

3. S/he is authorized to act on behalf of Contractor, s/he has authority and knowledge regarding
Contractor's payment of taxes,

4. For a period of no fewer than six calendar years preceding the Effective Date of this
Addendum and any Contract, Contractor faithfully has complied with:

() All tax laws of this state, including but not limited to ORS 305.620 and ORS chapters
316, 317, and 318;

(i) Any tax provisions imposed by a political subdivision of this state that applied to
Contractor, to Contractor’s property, operations, receipts, or income, or to Contractor’s
performance of or compensation for any work performed by Contractor;

(i) Any tax provisions imposed by a political subdivision of this state that applied to
Contractor, or to goods, services, or property, whether tangible or intangible, provided
by Contractor; and

(iv) Any rules, regulations, charter provisions, or ordinances that implemented or enforced
any of the foregoing tax laws or provisions.

Contractor:

Signature

Date
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EXHIBIT NO. 4

PURCHASE ORDER FORM

PURCHASE PAGE #
STATE OF OREGON |groreeo
NO.
85
Authorized Purchaser’s Authorized Representative Purchase Order Date Requisition No.

Contractor N. d Adds
ontractor Name an ress Authorized Purchaser’s Invoicing Address

Contractor FEIN Price Agreement number Authorized Purchaser’s Authorized

MA #XXXX, PA#XXXX Representative Email Address

Deliver to Add
ehverto ress Authorized Purchaser’s Authorized

Representative Phone and Fax Number

Delivery Schedule or Delivery Date

Item Descripti Quantity UM Unit Price Net Price
on
Sub Total
Freight
Total

This Purchase Order is subject to Master Agreement #XXXX, and Participating Addendum #XXXX. The terms and
conditions contained in the Participating Addendum apply to this purchase and take precedence over all other
conflicting terms and conditions, express or implied. There are no understandings, agreements or representations,
oral or written, not specified herein.

Authorized Purchaser’s Authorized Representative to Make Purchase Date
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EXHIBIT NO. 5

VENDOR COLLECTED ADMINISTRATIVE FEE/VOLUME SALES REPORT
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Oregon Security Inserts.pdf

State of Oregon Sample Security Rider

1. Authorized Purchaser Data.

2.

1.1.

1.2.

1.3.

“Authorized Purchaser Data” means information created and information stored by Authorized
Purchaser through the Services, and information created and collected by Contractor regarding
Authorized Purchaser and its clients during the course of providing the Services, including
Personal Information.

Authorized Purchaser owns all Authorized Purchaser Data provided to or collected by Contractor
pursuant to this Agreement. Authorized Purchaser grants Contractor a non-exclusive, royalty-
free, world-wide license to use, copy, display, distribute, transmit and prepare derivative works
of Authorized Purchaser Data only to fulfill the purposes of this Agreement. Authorized
Purchaser’s license to Contractor is limited by the term of the Agreement and the confidentiality
obligations of this Agreement.

Prohibition on Data Mining. As specified in the Contract, Contractor shall not capture,
maintain, scan, index, share or use Authorized Purchaser Data stored or transmitted by the
Services, or otherwise use any data-mining technology, for any non-authorized activity and shall
not permit its agents or subcontractors to do so. For purposes of this requirement, “non-
authorized activity” means the data mining or processing of data, stored or transmitted through
the Services, for unrelated commercial purposes, advertising or advertising-related purposes, or
for any other purpose other than security analysis that is not explicitly authorized in this
Agreement.

Confidentiality and Privacy.

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

Security and Data Privacy Standards. Contractor’s security measures, including as described
in the Agreement, will meet criteria throughout the term of this Agreement.

Privacy and Security Training. Licensor shall ensure its employees, agents, and contractors
receive periodic training on privacy and security obligations relating to this Agreement.

Limited Purposes. Contractor shall limit the use or disclosure of Authorized Purchaser Data to
persons directly connected with the administration of this Agreement.

No Overseas Access, Storage, or Transmission. Authorized Purchaser Data will not be
accessed from, transmitted, or stored outside of the United States or its territories, including for
any maintenance, support, disaster recovery, or data backup.

Prohibition on Data Mining. Contractor shall not capture, maintain, scan, index, share or use
Authorized Purchaser Data, or otherwise use any data-mining technology, for any non-
authorized activity, and shall not permit its agents or subcontractors to do so. For purposes of
this requirement, “non-authorized activity” means data mining or processing of data, stored or
transmitted by the service, for unrelated commercial purposes, advertising or advertising-related
purposes, or for any other purpose other than security analysis that is not explicitly authorized in
this Agreement.

Privacy Protections. The information exchanged between the parties may include Authorized
Purchaser Data subject to specific confidentiality protections under state or federal law, and the
implementing regulations of those laws. Contractor, its employees, agents, and contractors shall
comply with laws and regulations applicable to the information, including as those laws and
regulations may be updated from time to time. Contractor shall maintain protections required by
law or this Agreement for any retained Authorized Purchaser Data for so long as Contractor
(including through any third party) retains Authorized Purchaser Data.

Access. [Contractor shall not suspend Authorized Purchaser’s access to Authorized Purchaser
Data at any time during the term of this Agreement or the post-termination access period.]







2.8.

2.9.

State of Oregon Sample Security Rider

Post-Termination Access to Authorized Purchaser Data. Upon Agreement termination
(including by expiration), Contractor shall, at Authorized Purchaser’s discretion, either return all
Authorized Purchaser Data to Authorized Purchaser (or delegate) in an agreed-upon format, or
ensure Authorized Purchaser has access and the ability to retrieve Authorized Purchaser Data for
at least a 90 calendar day period following termination. This 90 day period will be at no
additional charge to Authorized Purchaser. Contractor shall not retain any copies of Authorized
Purchaser Data following Authorized Purchaser’s written verification that Authorized Purchaser
no longer requires post-termination access, except as necessary for audit verification purposes.

[Destruction. [Subject to Contractor’s records retention obligations under the Contract,
Contractor shall not retain any copies of Authorized Purchaser Data following the post-
termination access period. Contractor shall not destroy Authorized Purchaser Data without
Authorized Purchaser’s written authorization.] Contractor shall notify Authorized Purchaser of
any conditions that make returning all Authorized Purchaser Data not feasible. Upon Authorized
Purchaser’s written acknowledgement that returning all Authorized Purchaser Data is not
feasible, Contractor shall purge or destroy retained Authorized Purchaser Data in all its forms
(including copies of returned data) in accordance with the most current version of NIST SP 800-
88 [or other agreed-upon standard] and provide Authorized Purchaser with written certification
of sanitization.

3. Notifications.

3.1

3.2

Incident and Breach Notification. In the event Contractor or its subcontractor or agents
discover or are notified of a security incident, or a breach or potential breach of security or
privacy, including a failure to comply with Contractor’s confidentiality obligations, Contractor
shall immediately Authorized Purchaser’s point of contact (or delegate) of the incident, breach,
or potential breach. If Authorized Purchaser determines that a breach or potential breach requires
notification of its clients, or other notification required by law, Authorized Purchaser will have
sole control over the notification content, timing, and method, subject to Contractor’s obligations
under applicable law.

Requests for Authorized Purchaser Data. In the event Contractor receives a third party request
for Authorized Purchaser Data, including any electronic discovery, litigation hold, or discovery
searches, Contractor shall first give Authorized Purchaser notice and provide such information as
may reasonably be necessary to enable Authorized Purchaser to take action to protect its
interests.

Security and Hosting.
4.1.

Compliance with Laws, Regulations, and Policies. Notwithstanding the generality of the
foregoing, Contractor shall comply with all State of Oregon policies governing use and
disclosure of Authorized Purchaser Data[and access to State of Oregon information assets],
including as those laws, regulations, and policies may be updated from time to time. Applicable
laws, regulations, and policies include but are not limited to:

4.1.1.0regon’s Statewide Information Security Standards:
https://www.oregon.gov/das/OSCIO/Documents/2017%201S0%20Standards%200regon.p
df.

4.1.2.0regon’s Statewide Information Security Plan,
https://www.oregon.gov/das/OSCIO/Documents/StatewidelnformationSecurityPlan.pdf;
and

4.1.3.0regon’s Statewide Policies: www.oregon.gov/das/Pages/policies.aspx#IT.




https://www.oregon.gov/das/OSCIO/Documents/2017%20ISO%20Standards%20Oregon.pdf


https://www.oregon.gov/das/OSCIO/Documents/2017%20ISO%20Standards%20Oregon.pdf


https://www.oregon.gov/das/OSCIO/Documents/StatewideInformationSecurityPlan.pdf


http://www.oregon.gov/das/Pages/policies.aspx#IT





4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

State of Oregon Sample Security Rider

Privacy and Security Measures. Contractor represents and warrants it has established and will
maintain privacy and security measures that meet or exceed the standards set in laws, rules, and
regulations applicable to the safeguarding, security, and privacy of Authorized Purchaser Data.
Contractor shall monitor, periodically assess, and update its physical, technical, and logical
security controls and risk to ensure continued effectiveness of those controls.

Security Risk Management Plan. Contractor shall ensure the level of security and privacy
protection required [by this Agreement] [for the Services] is documented in a security risk
management plan. Contractor will make its plan available to Authorized Purchaser for review
upon request.

Testing. Authorized Purchaser reserves the right to conduct periodic security testing [upon
reasonable advanced notice to Contractor] of the Services.

Background Checks. Contractor has completed a criminal background check on its employees,
agents, and contractors providing services related to this Agreement [and who have
administrator-level access to Authorized Purchaser Data]. Upon reasonable written request of
Authorized Purchaser, Contractor shall certify in writing that such background checks have been
completed, and the checks revealed no negative findings pertaining to dishonesty, fraud, or theft
on employees, agents, or contractors providing services related to this Agreement.

Hosting Services. Services are provided via [provide information on hosting services, including
any named vendor and certification], which are located within the continental United States.
Contractor networks and systems and Authorized Purchaser Data will not be accessed from,
transmitted, or stored outside of the United States or its territories, including for any
maintenance, support, disaster recovery, or data backup.

Third Party Audit. All aspects of the Services must meet the criteria of the American Institute
of Certified Public Accounts for SOC 2 Type Il, including access controls; availability;
processing integrity; data confidentiality; and data privacy, collection, use, retention, disclosure,
and disposal. Contractor shall ensure it and its subservice organizations undergo periodic
examinations from an independent auditor to verify continued compliance. Contractor shall
provide an exact copy of the most recent examination results report to Authorized Purchaser
upon request.

4.7.1.Security Logs and Reports. Contractor shall allow Authorized Purchaser access to system
security logs that affect the Services, Authorized Purchaser Data, or processes. This
includes the ability for Authorized Purchaser to request a report of the records that a
specific user accessed over a specified period of time.

Authorized Purchaser Audit Rights and Access. In addition to the records referenced above,
Contractor shall maintain and provide Authorized Purchaser, the Oregon Secretary of State[, the
federal government,] and their duly authorized representatives access to Contractor’s officers,
agents, contractors, subcontractors, employees, facilities and records to:

4.8.1.Determine Contractor’s compliance with this Agreement,
4.8.2.Validate Contractor’s written security risk management plan, or

4.8.3.Gather or verify any additional information Authorized Purchaser may require to meet any
state or federal laws, rules, or orders, including those regarding Authorized Purchaser Data.

4.8.4.Notice. Except as stated below for security logs, access to facilities, systems, and records
under this section will be granted following reasonable notice to Contractor. Records
include paper or electronic form, and related system components and tools (including







State of Oregon Sample Security Rider

hardware and software), required to perform examinations and audits, and to make excerpts
and transcripts, including for data forensics.

4.8.5.System Security Logs. Contractor shall provide designated Authorized Purchaser staff on-
demand access to system security logs [in report form] for the Services, including user-level
access logs for both Authorized Purchaser and Contractor users.

Contractor Access and Audit rights. Contractor’s audit rights in Section [##] of the TOS are
modified to provide:

5.1. Any audit will take place no more than once every 12 months, upon not fewer than 30 calendar
days’ written notice, during normal business hours and in a manner that does not interfere
unreasonably with Authorized Purchaser’s operations. Authorized Purchaser will provide
Contractor or the independent auditor with information reasonably requested in furtherance of
the verification; however, Contractor has no right of access to any locations, servers, computers,
records, data, accounts, or other information protected by law from disclosure. As an alternative,
Contractor can request Authorized Purchaser complete a self-audit questionnaire.

5.2. If the agreed-upon final audit report reveals that Authorized Purchaser does not have sufficient
subscriptions to meet its actual use, Authorized Purchaser will order sufficient subscriptions at
Authorized Purchaser’s then-current prices, or at prices available to similar-sized government
clients in good standing, whichever is lower. Authorized Purchaser will not pay a penalty.
Authorized Purchaser may at its option purchase additional Services or subscriptions.

5.3. Each party will bear its own costs of any activity conducted pursuant to Section ## of the TOS.

Non-Discrimination. If the anticipated total value of the Services to be provided under this
Agreement is $150,000 or more, Contractor certifies that it has a written policy and practice that
meets the requirements described in ORS 279A.212 for preventing sexual harassment, sexual assault,
and discrimination against employees who are members of a protected class. Contractor agrees, as a
material condition, to maintain such policy and practice in force during the term of this Agreement.
Contractor’s failure to maintain such policy and practice constitutes a breach entitling Authorized
Purchaser to terminate this Agreement for cause.

Pay Equity. As required by ORS 279B.235,Contractor shall comply with ORS 652.220 and not
unlawfully discriminate against any of its employees in the payment of wages or other compensation
for work of comparable character on the basis of an employee’s membership in a protected class.
“Protected class” means a group of persons distinguished by race, color, religion, sex, sexual
orientation, national origin, marital status, veteran status, disability, or age. Contractor’s compliance
with this section is a material term of this Agreement, and Contractor’s failure to comply constitutes a
breach entitling Authorized Purchaser to terminate this Agreement for cause. Contractor may not
prohibit any of its employees from discussing the employee’s rate of wage, salary, benefits, or other
compensation with another employee or another person. Contractor shall not retaliate against an
employee who discusses the employee’s rate of wage, salary, benefits, or other compensation with
another employee or another person.
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II.

III.

IV.

NASPO

ValuePoint

NASPO VALUEPOINT
INTENT TO PARTICPATE

COOPERATIVE CONTRACT(S) FOR: COMMERCIAL CARD SERVICES

PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to
participate in multi-state cooperative contract(s) for the Commercial Card Services.

SCOPE OF THE CONTRACT(S)

The State of Washington is authorized by agreement of the participants to act as the procurement
officer in developing multi-state cooperative contract(s) for Commercial Card Services (Purchase Cards,
Travel Cards, Fleet Cards, etc.).

The resulting contracts will be non-mandatory.

Administrative Fee

There will be a NASPO ValuePoint administrative fee of one-quarter (1/4 or 25%) of one basis point
(0.0025% or 0.000025) of the National Annual Volume associated with these contracts. This fee will be
included as part of the pricing submitted with the bid.

It is anticipated that the individual states will be able to add an administrative fee when they execute a
Participating Addendum.

TERM OF THE CONTRACT

The initial award of the contracts is anticipated to be in January 2020 with a year before the actual
contract start date of January 1, 2021, through December 31, 2026; a total of 60 months. Because of a
state’s complexity in rolling out the contracts, an extra year is necessary if they are contracting with a
new vendor. The contracts will include an option to extend the contract through December 31, 2028; an
additional 24 months.

SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION
The solicitation and contract development shall be accomplished in compliance with the NASPO
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative
purchasing program, incorporated herein by reference.

Solicitation Publication Period
Bidders/Offerors will be given at least 40 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of
Washington by a sourcing team comprised of members from several states.

Award(s)

The solicitation will permit single award for each category (Commercial Card and Fleet Card).

Additional Requested Information

STATE SPECIFIC TERMS AND CONDITIONS: If your state wishes to include any State specific terms and
conditions with the release of this RFP, please attach those with this Intent to Participate. Please only
include specific terms and conditions needed by your state that are NOT already included in the RFP








and Master Agreement Terms and Conditions. Any state specific terms and conditions will be
negotiated by the participating state in the Participating Addendum. The Lead State will not negotiate
or address any vendor questions on other states terms.

ANNUAL ESTIMATED VOLUME: If your State has an existing contract for this commodity or service, please
indicate your annual volume of spend (including any potential political subdivision usage if available).

2018 Estimated Purchase Card Volume (Including — travel, electronic payable, etc.)
State Agency Spend  $102,238,823

Political Subdivision Spend  included in above

Total Purchase Card Spend  $102,238,823

2018 Estimated Fleet Card Volume
State Agency Spend  $18,867,919

Political Subdivision Spend  included in the above

Total Fleet Card Spend  $18,867,919

State of Montana

Meghan Holmlund
Director Name

mholmlund@mt.gov 06- -1
Director Phone Director Email

(Click appropriate box)
Director has approved submission of this ITP? Yes No O

(Click appropriate box)
State Specific T&Cs to be included in RFP? Yes No O

Mandy Rambo, Contracts Officer
State Point of Contact Name and Title

406-444-2516 mandy.rambo@mt.gov
Phone Email

Please email completed “Intent to Participate” document by Monday, June 3, 2019 to:

Ted Fosket

Cooperative Contracting Coordinator
NASPO ValuePoint
tfosket@naspovaluepoint.org
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State Terms and Conditions

ACCESS AND RETENTION OF RECORDS: Contractor agrees to provide the department, Legislative Auditor,
or their authorized agents, access to any records necessary to determine contract compliance. (Section 18-1-
118, MCA). Contractor agrees to create and retain records supporting the services rendered or supplies
delivered for a period of eight years after either the completion date of the contract or the conclusion of any
claim, litigation, or exception relating to the contract taken by the State of Montana or third party.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Contractor shall not assign, transfer or subcontract
any portion of the contract without the express written consent of the department. (Section 18-4-141, MCA.)

COMPLIANCE WITH LAWS: Contractor shall, in performance of work under this Contract, fully comply with all
applicable federal, state, or local laws, rules, regulations, and executive orders including but not limited to, the
Montana Human Rights Act, the Equal Pay Act of 1963, the Civil Rights Act of 1964, the Age Discrimination
Act of 1975, the Americans with Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973.
Contractor is the employer for the purpose of providing healthcare benefits and paying any applicable
penalties, fees and taxes under the Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].
Any subletting or subcontracting by Contractor subjects subcontractors to the same provisions. In accordance
with 49-3-207, MCA, and Executive Order No. 04-2016 Contractor agrees that the hiring of persons to perform
this Contract will be made on the basis of merit and qualifications and there will be no discrimination based on
race, color, sex, pregnancy, childbirth or medical conditions related to pregnancy or childbirth, political or
religious affiliation or ideas, culture, creed, social origin or condition, genetic information, sexual orientation,
gender identity or expression, national origin, ancestry, age, disability, military service or veteran status, or
marital status by the persons performing this Contract.

HOLD HARMLESS/INDEMNIFICATION: Contractor agrees to protect, defend, and save the State, its elected
and appointed officials, agents, and employees, while acting within the scope of their duties as such, harmless
from and against all claims, demands, causes of action of any kind or character, including the cost of defense
thereof, arising in favor of Contractor's employees or third parties on account of bodily or personal injuries,
death, or damage to property arising out of services performed or omissions of services or in any way resulting
from the acts or omissions of Contractor and/or its agents, employees, representatives, assigns,
subcontractors, except the sole negligence of the State, under this agreement.

REDUCTION OF FUNDING: State must by law terminate this Contract if funds are not appropriated or
otherwise made available to support State's continuation of performance of this Contract in a subsequent fiscal
period. (18-4-313(4), MCA) If state or federal government funds are not appropriated or otherwise made
available through the state budgeting process to support continued performance of this Contract (whether at an
initial contract payment level or any contract increases to that initial level) in subsequent fiscal periods, State
shall terminate this Contract as required by law. State shall provide Contractor the date State's termination
shall take effect. State shall not be liable to Contractor for any payment that would have been payable had the
Contract not been terminated under this provision. As stated above, State shall be liable to Contractor only for
the payment, or prorated portion of that payment, owed to Contractor up to the date State's termination takes
effect. This is Contractor's sole remedy. State shall not be liable to Contractor for any other payments or
damages arising from termination under this section, including but not limited to general, special, or
consequential damages such as lost profits or revenues.

VENUE: This solicitation is governed by the laws of Montana. The parties agree that any litigation concerning
this bid, request for proposal, limited solicitation, or subsequent contract, must be brought in the First Judicial

District in and for the County of Lewis and Clark, State of Montana, and each party shall pay its own costs and
attorney fees. (Section 18-1-401, MCA.)

TAX EXEMPTION: State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as otherwise
provided in the federal Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].

REQUIRED REPORTING: Contractor shall submit quarterly reports to the Contracts Officer (CO) assigned by
the State to manage this contract. Contractor shall provide CO with an electronic usage report (Excel), which







must list the following information at the minimum: purchasing entity; description of items purchased; date of
purchase; contract price; and the extended price for each transaction. These reports are due no more than 30

days after the end of the quarter.

First Quarter: July 1 through September 30
Second Quarter: October 1 through December 31
Third Quarter: January 1 through March 31

Fourth Quarter: April 1 through June 30







Federal Terms and Conditions

(Non-Construction)

1. NONDISCRIMINATION
The Contractor agrees that no person shall be denied benefits of, or otherwise be subjected to discrimination in
connection with the Contractor’s performance under this contract, on the ground of race, religion, color, national origin, sex
or handicap. Accordingly, and to the extent applicable, the Contractor agrees to comply with the following:
a. On the basis of race, color or national origin, in Title VI of the Civil Rights Act of 1964 (42 U.S.C. Section 2000d
et seq.) as implemented by DoD regulations at 32 CFR part 195.
b. On the basis of race, color, religion, sex, or national origin, in Executive Order 11246 {3 CFR, 1964-
1965 Comp. pg. 339}, as implemented by Department of Labor regulations at 41 CFR part 60.
c. On the basis of sex or blindness, in Title IX of the Education Amendments of 1972 (20 U.S.C. 1681, et
seq.), as implemented by DoD regulations at 32 CFR part 196.
d. On the basis of age, in The Age Discrimination Act of 1975 (42 U.S.C. Section 6101 et seq.), as
implemented by Department of Health and Human Services regulations at 45 CFR part 90.
e. On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), as
implemented by Department of Justice regulations at 28 CFR part 41 and DoD regulations at 32 CFR part 56.
2. LOBBYING
a. The Contractor agrees that it will not expend any funds appropriated by Congress to pay any person for
influencing or attempting to influence an officer or employee of any agency, or a Member of Congress in connection with
any of the following covered Federal actions: the awarding of any Federal contract; the making of any Federal grant; the
making of any Federal loan; the entering into of any cooperative agreement; and, the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
b. The Final Rule, New Restrictions on Lobbying, issued by the Office of Management and Budget and
the Department of Defense (32 CFR Part 28) to implement the provisions of Section 319 of Public Law 101-
121 (31 U.S.C. Section 1352) is incorporated by reference and the State agrees to comply with all the
provisions thereof, including any amendments to the Interim Final Rule that may hereafter be issued.

3. DRUG-FREE WORK PLACE

The Contractor agrees to comply with the requirements regarding drug-free workplace requirements in Subpart
B of 32 CFR part 26, which implements sec. 5151-5160 of the Drug-Free Workplace Act of 1988 (Public Law 100-690,
Title V, Subtitle D; 41 U.S.C. 701, et seq.).

4. ENVIRONMENTAL PROTECTION
a. The Contractor agrees that its performance under this contract shall comply with:

(1) The requirements of Section 114 of the Clean Air Act (42 U.S.C. Section 7414);

(2) Section 308 of the Federal Water Pollution Control Act (33 U.S.C. Section 1318), that relates generally to
inspection, monitoring, entry reports, and information, and with all regulations and guidelines issued thereunder;

(3) The Resources Conservation and Recovery Act (RCRA);

(4) The Comprehensive Environmental Response, Compensation and Liabilities Act (CERCLA);

(5) The National Environmental Policy Act (NEPA);

(6) The Solid Waste Disposal Act (SWDA);

(7) The applicable provisions of the Clean Air Act (42 U.S.C. 7401, et seq.) and Clean Water Act (33 U.S.C. 1251,
et seq.), as implemented by Executive Order 11738 and Environmental Protection Agency (EPA) rules at 40 CFR Part 31;

(8) To identify any impact this contract may have on the quality of the human environment and provide help
as needed to comply with the National Environmental Policy Act (NEPA, at 42 U.S.C. 4321, et seq.) and any applicable
federal, state or local environmental regulation.

b. Inaccordance with the EPA rules, the parties further agree that the Contractor shall also identify to the state
any impact this contract may have on:
(1) The quality of the human environment, and provide help the agency may need to comply with the National
Environmental Policy Act (NEPA, at 42 U.S.C 4321, et seq.) and to prepare Environment Impact Statements or other
required environmental documentation. In such cases, the recipient agrees to take no action that will have an adverse







environmental impact (e.g., physical disturbance of a site such as breaking of ground) until the agency provides written
notification of compliance with the environmental impact analysis process.

(2) Flood-prone areas, and provide help the agency may need to comply with the National Flood Insurance Act
of 1968 and Flood Disaster Protection Act of 1973 (42 U.S.C. 4001, et seq.), which require flood insurance, when
available, for federally assisted construction or acquisition in flood-prone areas.

(3) Coastal zones, and provide help the agency may need to comply with the Coastal Zone Management Act of
1972 (16 U.S.C. 1451, et seq.), concerning protection of U.S. coastal resources.

(4) Coastal barriers, and provide help the agency may need to comply with the Coastal Barriers Resource Act
(16 U.S.C. 3501 et seq.), concerning preservation of barrier resources.

(5) Any existing or proposed component of the National Wild and Scenic Rivers System, and provide help the
agency may need to comply with the Wild and Scenic Rivers Act of 1968 (16 U.S.C. 1271 et seq.).

Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking water source,
and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3).

(6) Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking work
source, and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3)

5. USE OF UNITED STATES FLAG VESSELS

a. The Contactor agrees that travel under this contract shall use U.S.-flag air carriers ( air carriers holding
certificates under 49 U.S.C. 41102) for international air transportation of people and property to the extent that such
service is available, in accordance with the International Air Transportation Fair Competitive Practices Act of 1974 (49
U.S.C. 40118) and the inter-operative guidelines issued by the Comptroller General of the United States in the March 31,
1981, amendment to Comptroller General Decision B138942.

b. The Contactor agrees that it will comply with the Cargo Preference Act of 1954 (46 U.S.C. 1241), as
implemented by Department of Transportation regulation at 46 CFR 381.7, and 46 CFR 381.7(b).

6. DEBARMENT AND SUSPENSION

a. The Contractor shall not make any award or permit any award (sub-contract or contract) at any tier to any party
which is debarred or suspended or is otherwise excluded from or ineligible for participation in Federal assistance programs
under Executive Order 12549, "Debarment and Suspension.

b. The Contractor agrees to comply with the requirements regarding debarment and suspension in Subpart C of
the OMB guidance in 2 CFR part 180, as implemented by the DoD in 2 CFR part 1125. The Contractor shall comply with 2
CFR Part 1125 by checking the Excluded Parties List System (EPLS) at www.sam.gov to verify Contractor eligibility to
receive contracts and subcontracts resulting from this Agreement. The Contractor shall not solicit offers from, nor
award contracts to Contractors listed in EPLS. This verification shall be documented in the Contractor’s contract files,
and shall be subject to audit by federal/State audit agencies

The Contractor agrees to communicate the requirement to comply with Subpart C to persons at the
next lower tier with whom the Contractor enters into transactions that are “covered transactions” under
Subpart B of 2 CFR part 180 and the DoD implementation in 2 CFR part 1125.

7. BUY AMERICAN ACT

The Contractor agrees that it will not expend any funds appropriated by Congress without complying with The Buy
American Act (41 U.S.C. 10a et seq). The Buy American Act gives preference to domestic end products and domestic
construction material. In addition, the Memorandum of Understanding between the United States of America and the
European Economic Community on Government Procurement, and the North American Free Trade Agreement (NAFTA),
provide that EEC and NAFTA end products and construction materials are exempted from application of the Buy American
Act.

8. UNIFORM RELOCATION ASSISTANCE AND REAL PROPERTY POLICES

The Contractor agrees that it will comply with CFR 49 part 24, which implements the provisions of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C. § 4601 et seq.) and provides for fair and
equitable treatment of persons displaced by federally assisted programs or persons whose property is acquired as a result of
such programs.
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9. COPELAND "ANTI-KICKBACK" ACT

The Contractor agrees that it will comply with the Copeland "Anti-Kickback" Act (18 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR Part 3). As applied to this contract, the Copeland "Anti-Kickback" Act makes it
unlawful to induce, by force, intimidation, threat or procuring dismissal from employment, or otherwise, any person
employed in the construction or repair of public buildings or public works, financed in whole or in part by the United States,
to give up any part of the compensation to which that person is entitled under a contract of employment.

10. CONTRACT WORK HOURS AND SAFETY STANDARDS

The Contractor agrees that it will comply with Sections 103 and 107 of the Contract Work Hours and Safety
Standards Act.(40 U.S.C. 327-330) as supplemented by Department of Labor regulations (29 CFR Part 5). As applied to this
agreement, the Contract Work Hours and Safety Standards Act specifies that no laborer or mechanic doing any part of the
work contemplated by this agreement shall be required or permitted to work more than 40 hours in any workweek unless
paid for all additional hours at not less than 1 1/2 times the basic rate of pay.

11. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Any discovery or invention that arises during the course of the contract shall be reported to the non-Federal
entity. Contractor must comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

12. CLEAN AIR ACT (42 U.S.C. 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL ACT (33
U.S.C. 1251-1387), AS AMENDED

Any Contract or subcontract in excess of $150,000 must comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as
amended (33 U.S.C. 1251-1387). Violations must be reported to the State who in turn will report to the Federal awarding
agency and the Regional Office of the Environmental Protection Agency (EPA).

13. BYRD ANTI-LOBBYING AMENDMENT (31 U.S.C. 1352)

Contractors that bid for an award exceeding $100,000 must file the required certification. Each tier certifies to
the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-
Federal award.

14. PROCUREMENT OF RECOVERED MATERIALS

Contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines
of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring
solid waste management services in a manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.





https://www.law.cornell.edu/cfr/text/40/part-247
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COLORADO SPECIAL PROVISIONS (COLORADO FISCAL RULE 3-3)
These Special Provisions apply to all contracts except where noted in italics.

A.

STATUTORY APPROVAL. §24-30-202(1), C.R.S.

This Contract shall not be valid until it has been approved by the Colorado State Controller
or designee. If this Contract is for a Major Information Technology Project, as defined in
824-37.5-102(2.6), then this Contract shall not be valid until it has been approved by the
State’s Chief Information Officer or designee.

FUND AVAILABILITY. §24-30-202(5.5), C.R.S.

Financial obligations of the State payable after the current State Fiscal Year are contingent
upon funds for that purpose being appropriated, budgeted, and otherwise made available.

GOVERNMENTAL IMMUNITY.

Liability for claims for injuries to persons or property arising from the negligence of the State,
its departments, boards, commissions committees, bureaus, offices, employees and officials
shall be controlled and limited by the provisions of the Colorado Governmental Immunity
Act, §24-10-101, et seq., C.R.S.; the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and
28 U.S.C. 1346(b), and the State’s risk management statutes, §§24-30-1501, et seq. C.R.S.
No term or condition of this Contract shall be construed or interpreted as a waiver, express
or implied, of any of the immunities, rights, benefits, protections, or other provisions,
contained in these statutes.

INDEPENDENT CONTRACTOR

Contractor shall perform its duties hereunder as an independent contractor and not as an
employee. Neither Contractor nor any agent or employee of Contractor shall be deemed to
be an agent or employee of the State. Contractor shall not have authorization, express or
implied, to bind the State to any agreement, liability or understanding, except as expressly
set forth herein. Contractor and its employees and agents are not entitled to
unemployment insurance or workers compensation benefits through the State and the
State shall not pay for or otherwise provide such coverage for Contractor or any of its
agents or employees. Contractor shall pay when due all applicable employment taxes
and income taxes and local head taxes incurred pursuant to this Contract. Contractor
shall (i) provide and keep in force workers' compensation and unemployment
compensation insurance in the amounts required by law, (ii) provide proof thereof when
requested by the State, and (iii) be solely responsible for its acts and those of its
employees and agents.

COMPLIANCE WITH LAW.

Contractor shall comply with all applicable federal and State laws, rules, and regulations in
effect or hereafter established, including, without limitation, laws applicable to
discrimination and unfair employment practices.

CHOICE OF LAW, JURISDICTION, AND VENUE.

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the
interpretation, execution, and enforcement of this Contract. Any provision included or
incorporated herein by reference which conflicts with said laws, rules, and regulations shall
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be null and void. All suits or actions related to this Contract shall be filed and proceedings
held in the State of Colorado and exclusive venue shall be in the City and County of Denver.

PROHIBITED TERMS.

Any term included in this Contract that requires the State to indemnify or hold Contractor
harmless; requires the State to agree to binding arbitration; limits Contractor’s liability for
damages resulting from death, bodily injury, or damage to tangible property; or that conflicts
with this provision in any way shall be void ab initio. Nothing in this Contract shall be
construed as a waiver of any provision of 824-106-109 C.R.S. Any term included in this
Contract that limits Contractor’s liability that is not void under this section shall apply only
in excess of any insurance to be maintained under this Contract, and no insurance policy shall
be interpreted as being subject to any limitations of liability of this Contract.

SOFTWARE PIRACY PROHIBITION.

State or other public funds payable under this Contract shall not be used for the acquisition,
operation, or maintenance of computer software in violation of federal copyright laws or
applicable licensing restrictions. Contractor hereby certifies and warrants that, during the
term of this Contract and any extensions, Contractor has and shall maintain in place
appropriate systems and controls to prevent such improper use of public funds. If the State
determines that Contractor is in violation of this provision, the State may exercise any remedy
available at law or in equity or under this Contract, including, without limitation, immediate
termination of this Contract and any remedy consistent with federal copyright laws or
applicable licensing restrictions.

EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. 8824-18-201 and
24-50-507, C.R.S.

The signatories aver that to their knowledge, no employee of the State has any personal or
beneficial interest whatsoever in the service or property described in this Contract. Contractor
has no interest and shall not acquire any interest, direct or indirect, that would conflict in any
manner or degree with the performance of Contractor’s services and Contractor shall not
employ any person having such known interests.

VENDOR OFFSET AND ERRONEOUS PAYMENTS. §824-30-202(1) and 24-30-
202.4,C.R.S.

[Not applicable to intergovernmental agreements] Subject to 824-30-202.4(3.5), C.R.S., the
State Controller may withhold payment under the State’s vendor offset intercept system for
debts owed to State agencies for: (i) unpaid child support debts or child support arrearages;
(i) unpaid balances of tax, accrued interest, or other charges specified in §839-21-101, et
seq., C.R.S.; (iii) unpaid loans due to the Student Loan Division of the Department of Higher
Education; (iv) amounts required to be paid to the Unemployment Compensation Fund; and
(v) other unpaid debts owing to the State as a result of final agency determination or judicial
action. The State may also recover, at the State’s discretion, payments made to Contractor
in error for any reason, including, but not limited to, overpayments or improper payments,
and unexpended or excess funds received by Contractor by deduction from subsequent
payments under this Contract, deduction from any payment due under any other contracts,
grants or agreements between the State and Contractor, or by any other appropriate method
for collecting debts owed to the State.

PUBLIC CONTRACTS FOR SERVICES. §88-17.5-101, et seq., C.R.S.
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[Not applicable to agreements relating to the offer, issuance, or sale of securities,
investment advisory services or fund management services, sponsored projects,
intergovernmental agreements, or information technology services or products and
services] Contractor certifies, warrants, and agrees that it does not knowingly employ or
contract with an illegal alien who will perform work under this Contract and will confirm the
employment eligibility of all employees who are newly hired for employment in the United
States to perform work under this Contract, through participation in the E-Verify Program or
the State verification program established pursuant to §88-17.5-102(5)(c), C.R.S., Contractor
shall not knowingly employ or contract with an illegal alien to perform work under this
Contract or enter into a contract with a Subcontractor that fails to certify to Contractor that
the Subcontractor shall not knowingly employ or contract with an illegal alien to perform
work under this Contract. Contractor (i) shall not use E-Verify Program or the program
procedures of the Colorado Department of Labor and Employment (“Department Program)
to undertake pre-employment screening of job applicants while this Contract is being
performed, (ii) shall notify the Subcontractor and the contracting State agency or institution
of higher education within 3 days if Contractor has actual knowledge that a Subcontractor is
employing or contracting with an illegal alien for work under this Contract, (iii) shall
terminate the subcontract if a Subcontractor does not stop employing or contracting with the
illegal alien within 3 days of receiving the notice, and (iv) shall comply with reasonable
requests made in the course of an investigation, undertaken pursuant to §8-17.5-102(5),
C.R.S., by the Colorado Department of Labor and Employment. If Contractor participates in
the Department program, Contractor shall deliver to the contracting State agency, Institution
of Higher Education or political subdivision, a written, notarized affirmation, affirming that
Contractor has examined the legal work status of such employee, and shall comply with all
of the other requirements of the Department program. If Contractor fails to comply with any
requirement of this provision or §88-17.5-101, et seq., C.R.S., the contracting State agency,
institution of higher education or political subdivision may terminate this Contract for breach
and, if so terminated, Contractor shall be liable for damages.

PUBLIC CONTRACTS WITH NATURAL PERSONS. §824-76.5-101, et seq., C.R.S.

Contractor, if a natural person eighteen (18) years of age or older, hereby swears and affirms
under penalty of perjury that Contractor (i) is a citizen or otherwise lawfully present in the
United States pursuant to federal law, (ii) shall comply with the provisions of 8§24-76.5-101,
et seq., C.R.S., and (iii) has produced one form of identification required by §24-76.5-103,
C.R.S. prior to the Effective Date of this Contract.

Page 3 of 3 Effective 11/1/2018







Page 4 of 1 Effective 11/1/2018









image14.emf

CA_T&C.pdf




CA_T&C.pdf

NASPO

ValuePoint

NASPO VALUEPOINT
INTENT TO PARTICPATE

COOPERATIVE CONTRACT(S) FOR: COMMERCIAL CARD SERVICES

PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to
participate in multi-state cooperative contract(s) for the Commercial Card Services.

SCOPE OF THE CONTRACT(S)

The State of Washington is authorized by agreement of the participants to act as the procurement
officer in developing multi-state cooperative contract(s) for Commercial Card Services (Purchase Cards,
Travel Cards, Fleet Cards, etc.).

The resulting contracts will be non-mandatory.

Administrative Fee

There will be a NASPO ValuePoint administrative fee of one-quarter (1/4 or 25%) of one basis point
(0.0025% or 0.000025) of the National Annual Volume associated with these contracts. This fee will be
included as part of the pricing submitted with the bid.

It is anticipated that the individual states will be able to add an administrative fee when they execute a
Participating Addendum.

TERM OF THE CONTRACT

The initial award of the contracts is anticipated to be in January 2020 with a year before the actual
contract start date of January 1, 2021, through December 31, 2026; a total of 60 months. Because of a
state’s complexity in rolling out the contracts, an extra year is necessary if they are contracting with a
new vendor. The contracts will include an option to extend the contract through December 31, 2028; an
additional 24 months.

SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION
The solicitation and contract development shall be accomplished in compliance with the NASPO
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative
purchasing program, incorporated herein by reference.

Solicitation Publication Period
Bidders/Offerors will be given at least 40 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of
Washington by a sourcing team comprised of members from several states.

Award(s
The solicitation will permit single award for each category (Commercial Card and Fleet Card).

Additional Requested Information

STATE SPECIFIC TERMS AND CONDITIONS: If your state wishes to include any State specific terms and
conditions with the release of this RFP, please attach those with this Intent to Participate. Please only
include specific terms and conditions needed by your state that are NOT already included in the RFP








and Master Agreement Terms and Conditions. Any state specific terms and conditions will be
negotiated by the participating state in the Participating Addendum. The Lead State will not negotiate
or address any vendor questions on other states terms.

ANNUAL ESTIMATED VOLUME: If your State has an existing contract for this commodity or service, please
indicate your annual volume of spend (including any potential political subdivision usage if available).

2018 Estimated Purchase Card Volume (Including — travel, electronic payable, etc.)
State Agency Spend

Political Subdivision Spend

Total Purchase Card Spend

2018 Estimated Fleet Card Volume
State Agency Spend

Political Subdivision Spend

Total Fleet Card Spend

State of California

Angela Shell, Department of General Services, Procurement Division Deputy Director
Director Name

(916) 375-4417 Angela.Shell@dgs.ca.gov
Director Phone Director Email
(Click appropriate box)
Director has approved submission of this ITP? Yes No O
(Click appropriate box)
State Specific T&Cs to be included in RFP? Yes No O

Julie Matthews
State Point of Contact Name and Title

(916) 375-4612 Julie.Matthews@dgs.ca.gov
Phone Email

Please email completed “Intent to Participate” document by Monday, June 3, 2019 to:

Ted Fosket

Cooperative Contracting Coordinator
NASPO ValuePoint
tfosket@naspovaluepoint.org





mailto:tfosket@naspovaluepoint.org





STATE OF CALIFORNIA - ADDITIONAL TERMS

Terms and conditions listed below will be incorporated and made a part of California
Participating Addenda.

A. Terms

1. General Terms and Conditions (GTC 04/2017), effective 4/4/2017.
2. Contractor Certification Clauses (CCC 04/2017), effective 4/4/2017.

Documents can be viewed at: https://www.dgs.ca.gov/OLS/Resources/Page-
Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-
Language

The state of California reserves the right to add additional terms and conditions to
individual Participating Addenda.




https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-Language


https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-Language


https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-Language
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STATE OF ILLINOIS
NASPO ValuePoint Commercial Card Services
Specific Terms and Conditions

Participating Addendum executed by the State of lllinois will be designated as available to governmental units in
Illinois. “Governmental unit” means State of lllinois, any State agency as defined in Section 1-15.100 of the
lllinois Procurement Code (30 ILCS 500/), officers of the State of Illinois, any public authority which has the
power to tax, or any other public entity created by statute. 30ILCS 525/.

In no event will the total term of any Participating Addendum, including the initial term and any extensions or
amendments, exceed ten (10) years.

This contract and all related public records maintained by, provided to, or required to be provided to the State
are subject to the lllinois Freedom of Information Act notwithstanding any provision to the contrary that may be
found in this contract. 5 ILCS 140.

Any Participating Addendum executed by the State of lllinois is contingent upon and subject to the availability of
funds. The State of lllinois, at its sole option, may terminate or suspend any Participating Addendum, in whole
or in part, without penalty or further payment being required, if (1) the lllinois General Assembly or the Federal
funding source fails to make an appropriation sufficient to pay such obligation, or if funds needed are
insufficient for any reason (30 ILCS 500/20-60), (2) the Governor of Illinois decreases the Agency’s funding by
reserving some or all of the Agency’s appropriation(s) pursuant to power delegated to the Governor by the
Illinois General Assembly, that a reduction is necessary or advisable based upon actual or projected budgetary
considerations. Vendor will be notified in writing of the failure of appropriation or of a reduction or decrease.

Any claim against any State of lllinois, any State of Illinois agency as defined in Section 1-15.100 of the Illinois
Procurement Code (30 ILCS 500/), or officers of the State of Illinois arising out of any Participating Addendum
must be filed exclusively with the lllinois Court of Claims. 705 ILCS 505/1. Payments, including late payment
charges, will be paid in accordance with the State Prompt Payment Act and rules when applicable. 30 ILCS 540;
74 1ll. Adm. Code 900. This shall be Vendor’s sole remedy for late payments by the State of lllinois. Payment
terms contained in Vendor’s invoices shall have no force or effect. The State of lllinois shall not enter into
binding arbitration to resolve any dispute arising out of any Participating Addendum. The State of lllinois does
not waive sovereign immunity.

Illinois may further evaluate the lead state’s awarded contracts to make best value determinations.

Registration in the lllinois Procurement Gateway is required before a Participating Addendum with the State of
Illinois may be executed. For information on registration, please visit www.ipg.vendorreg.com.

Registration in BidBuy is required before a contract with the State of lllinois can be executed. For information
on registration, please see the BidBuy Vendor Registration Manual.

State of Illinois Chief Procurement Office General Services
Unified Procurement Program (UPP) 1
NASPO ValuePoint Commercial Card Services Terms and Conditions

V.18.3




http://www.ipg.vendorreg.com/


https://www.illinois.gov/cpo/PathwayToProcurement/Documents/BidBuy%20Documents/BidBuy%20Vendor%20Manual.pdf







image16.emf

Maryland ITP.pdf




Maryland ITP.pdf

NASPO

ValuePoint

NASPO VALUEPOINT
INTENT TO PARTICPATE

COOPERATIVE CONTRACT(S) FOR: COMMERCIAL CARD SERVICES

PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to
participate in multi-state cooperative contract(s) for the Commercial Card Services.

SCOPE OF THE CONTRACT(S)

The State of Washington is authorized by agreement of the participants to act as the procurement
officer in developing multi-state cooperative contract(s) for Commercial Card Services (Purchase Cards,
Travel Cards, Fleet Cards, etc.).

The resulting contracts will be non-mandatory.

Administrative Fee

There will be a NASPO ValuePoint administrative fee of one-quarter (1/4 or 25%) of one basis point
(0.0025% or 0.000025) of the National Annual Volume associated with these contracts. This fee will be
included as part of the pricing submitted with the bid.

It is anticipated that the individual states will be able to add any administrative fee when they execute a
Participating Addendum.

TERM OF THE CONTRACT

The initial award of the contracts is anticipated to be in January 2020 with a year before the actual
contract start date of January 1, 2021, through December 31, 2026; a total of 60 months. Because of a
state’s complexity in rolling out the contracts, an extra year is necessary if they are contracting with a
new vendor. The contracts will include an option to extend the contract through December 31, 2028; an
additional 24 months.

SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION
The solicitation and contract development shall be accomplished in compliance with the NASPO
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative
purchasing program, incorporated herein by reference.

Solicitation Publication Period
Bidders/Offerors will be given at least 40 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of
Washington by a sourcing team comprised of members from several states.

Award(s
The solicitation will permit single award for each category (Commercial Card and Fleet Card).

Additional Requested Information

STATE SPECIFIC TERMS AND CONDITIONS: At its sole discretion and following any award by the Lead
State, should the State of Maryland deem to participate further through execution of a Participating
Addendum, then all essential terms and conditions needed for Maryland will be negotiated at that time.








For information purposes, suppliers are directed to Code of Maryland Regulations Title 21 State
Procurement Regulations; Subtitle 07 Contract Terms And Conditions; Chapter 01 Mandatory
Contract Provisions — All Contracts, which outlines mandatory provisions governing State contracts.
These are located online at http://www.dsd.state.md.us/COMAR/ComarHome.html. The Lead State
will not negotiate or address any vendor questions on other states terms.

ANNUAL ESTIMATED VOLUME: If your State has an existing contract for this commodity or service, please
indicate your annual volume of spend (including any potential political subdivision usage if available).

2018 Estimated Purchase Card Volume (Including — travel, electronic payable, etc.)

State Agency Spend  $284,916,867.15

Political Subdivision Spend  unknown

Total Purchase Card Spend  $284,916,867.15

2018 Estimated Fleet Card Volume

State Agency Spend n/a

Political Subdivision Spend n/a

Total Fleet Card Spend n/a

State of Maryland

Robert E. Gleason
Director Name

(410) 260-4077 robert.gleason@maryland.gov
Director Phone Director Email

(Click appropriate box)
Director has approved submission of this ITP? Yes No O

(Click appropriate box)
State Specific T&Cs to be included in RFP? Yes No O

Point-of-Contact Name and Title

e State Comptroller (Business Owner):
Chris Kratzen (410-260-7821; ckratzen@comp.state.md.us) or
Patti Tracey (410-260-7220; ptracey@comp.state.md.us)

e State Procurement:
Eric Lomboy (410-767-7522; eric.lomboy@maryland.gov) or

Danny Mays (410-767-3586; Danny.Mays@Maryland.gov)
Please email completed “Intent to Participate” document by Monday, June 3, 2019 to:

Ted Fosket

Cooperative Contracting Coordinator
NASPO ValuePoint
tfosket@naspovaluepoint.org





http://www.dsd.state.md.us/COMAR/ComarHome.html


mailto:tfosket@naspovaluepoint.org
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ATTACHMENT A: STATE OF UTAH STANDARD TERMS AND CONDITIONS FOR GOODS AND SERVICES

DEFINITIONS: The following terms shall have the meanings set forth below:

a) “Confidential Information” means information that is deemed as confidential under applicable state and federal laws,
including personal information. The Eligible User reserves the right to identify, during and after this Contract, additional
reasonable types of categories of information that must be kept confidential under federal and state laws.

b) “Contract” means the Contract Signature Page(s), including all referenced attachments and documents incorporated by
reference. The term “Contract” shall include any purchase orders that result from this Contract.

c) “Contract Signature Page(s)” means the State of Utah cover page(s) that the Division and Contractor signed.

d) “Contractor” means the individual or entity delivering the Procurement Item identified in this Contract. The term
“Contractor” shall include Contractor’'s agents, officers, employees, and partners.

e) “Custom Deliverable” means the Work Product that Contractor is required to deliver to the Eligible User under this

Contract.

f) “Division” means the Division of Purchasing and General Services.

g) “Eligible User(s)” means those authorized to use State Cooperative Contracts and includes the State of Utah’s
government departments, institutions, agencies, political subdivisions (e.qg., colleges, school districts, counties, cities,
etc.), and, as applicable, nonprofit organizations, agencies of the federal government, or any other entity authorized by
the laws of the State of Utah to participate in State Cooperative Contracts.

h) “End User Agreement” means any agreement that Eligible Users are required to sign in order to participate in this
Contract, including an end user agreement, customer agreement, memorandum of understanding, statement of work,
lease agreement, service level agreement, or any other named separate agreement.

i) "Procurement Iltem" means a supply, a service, Custom Deliverable, construction, or technology that Contractor is
required to deliver to the Eligible User under this Contract.

i) “Response” means the Contractor’s bid, proposals, quote, or any other document used by the Contractor to respond to
the Solicitation.

k) “Solicitation” means an invitation for bids, request for proposals, notice of a sole source procurement, request for
statement of qualifications, request for information, or any document used to obtain bids, proposals, pricing, qualifications,
or information for the purpose of entering into this Contract.

) “State of Utah” means the State of Utah, in its entirety, including its institutions, agencies, departments, divisions,
authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized
volunteers.

m) “Subcontractors” means a person under contract with a contractor or another subcontractor to provide services or labor
for design or construction, including a trade contractor or specialty contractor.

n) “Work Product” means every invention, modification, discovery, design, development, customization, configuration,
improvement, process, software program, work of authorship, documentation, formula, datum, technique, know how,
secret, or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or
registerable under copyright or similar statutes or subject to analogous protection) that is specifically made, conceived,
discovered, or reduced to practice by Contractor or Contractor’'s Subcontractors (either alone or with others) pursuant to
this Contract. Work Product shall be considered a work made for hire under federal, state, and local laws; and all interest
and title shall be transferred to and owned by the Eligible User. Notwithstanding anything in the immediately preceding
sentence to the contrary, Work Product does not include any Eligible User intellectual property, Contractor’s intellectual
property (that it owned or licensed prior to this Contract) or Third Party intellectual property.

GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah.
Any action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah.
Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement Items delivered and/or
performed under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and
regulations, including applicable licensure and certification requirements. If this Contract is funded by federal funds, either in
whole or in part, then any federal regulation related to the federal funding, including CFR Appendix Il to Part 200, will
supersede this Attachment A.

RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor’s performance and the payments made by Eligible Users to Contractor under this Contract. These
records shall be retained by Contractor for at least six (6) years after final payment, or until all audits initiated within the six
(6) years have been completed, whichever is later. Contractor agrees to allow, at no additional cost, State of Utah auditors,
federal auditors, Eligible Users or any firm identified by the Division, access to all such records. Contractor must refund to the
Division any overcharges brought to Contractor’s attention by the Division or the Division’s auditor and Contractor is not
permitted to offset identified overcharges by alleged undercharges to Eligible Users.

PERMITS: If necessary Contractor shall procure and pay for all permits, licenses, and approvals necessary for the execution
of this Contract.

CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: The Status Verification
System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources
that are included within a Request for Proposal, and when Contractor employs any personnel in Utah.

a. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibility status of Contractor's new employees that are employed in the
State of Utah in accordance with applicable immigration laws.

1







10.

11.

12.

13.

14.

15.

16.

b. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury,
that each Subcontractor has registered and is participating in the Status Verification System to verify the work eligibility
status of Subcontractor's new employees that are employed in the State of Utah in accordance with applicable
immigration laws.

c. Contractor’s failure to comply with this section will be considered a material breach of this Contract.

CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the
Division or the State of Utah, unless disclosure has been made to the Division.

INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an
independent capacity and not as officers or employees or agents of the Division or the State of Utah.

CONTRACTOR RESPONSIBILITY: Contractor is solely responsible for fulfilling the contract, with responsibility for all
Procurement Items delivered and/or performed as stated in this Contract. Contractor shall be the sole point of contact
regarding all contractual matters. Contractor must incorporate Contractor's responsibilities under this Contract into every
subcontract with its Subcontractors that will provide the Procurement Item(s) to the Eligible Users under this Contract.
Moreover, Contractor is responsible for its Subcontractors compliance under this Contract.

INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors,
and shall fully indemnify, defend, and save harmless the Division, the Eligible Users and the State of Utah from all claims,
losses, suits, actions, damages, and costs of every name and description arising out of Contractor's performance of this
Contract to the extent caused by any intentional wrongful act or negligence of Contractor, its agents, employees, officers,
partners, or Subcontractors, without limitation; provided, however, that the Contractor shall not indemnify for that portion of
any claim, loss, or damage arising hereunder due to the sole fault of an Eligible User. The parties agree that if there are any
limitations of the Contractor’s liability, including a limitation of liability clause for anyone for whom the Contractor is responsible,
such limitations of liability will not apply to injuries to persons, including death, or to damages to property.

EMPLOYMENT PRACTICES: Contractor agrees to abide by the following federal and state employment laws, including: (i)
Title VI and VII of the Civil Rights Act of 1964 (42 U.S.C. 2000e), which prohibits discrimination against any employee or
applicant for employment or any applicant or recipient of services on the basis of race, religion, color, or national origin; (ii)
Executive Order No. 11246, as amended, which prohibits discrimination on the basis of sex; (iii) 45 CFR 90, which prohibits
discrimination on the basis of age; (iv) Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of
1990, which prohibits discrimination on the basis of disabilities; and (v) Utah's Executive Order 2019-1, dated February 5,
2019, which prohibits unlawful harassment in the workplace. Contractor further agrees to abide by any other laws, regulations,
or orders that prohibit the discrimination of any kind by any of Contractor's employees. Contractor agrees to abide by any
other laws, regulations, or orders that prohibit the discrimination of any kind by any of Contractor's employees.

AMENDMENTS: This Contract may only be amended by the mutual written agreement by the Division and Contractor, which
amendment will be attached to this Contract. Automatic renewals will not apply to this Contract, even if identified elsewhere
in this Contract.

DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment,
or declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor
must notify the Division within thirty (30) days if debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in any contract by any governmental entity during this Contract.

TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date,
upon written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct
and cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies
below. This Contract may also be terminated without cause (for convenience), in advance of the specified expiration date, by
the Division, upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor
may terminate this Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Procurement Items ordered prior to date of termination. In no event shall the Eligible
Users be liable to the Contractor for compensation for any Procurement Item neither requested nor accepted by an Eligible
User. In no event shall the Division’s exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the Eligible Users for any damages or claims arising under this Contract.

NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice
delivered to the Contractor, a purchase order that results from this Contract may be terminated in whole or in part at the sole
discretion of an Eligible User, if an Eligible User reasonably determines that: (i) a change in Federal or State legislation or
applicable laws materially affects the ability of either party to perform under the terms of this Contract; or (ii) that a change in
available funds affects an Eligible User’'s ability to pay under this Contract. A change of available funds as used in this
paragraph includes, but is not limited to a change in Federal or State funding, whether as a result of a legislative act or by
order of the President or the Governor.

If a written notice is delivered under this section, an Eligible User will reimburse Contractor for the Procurement Item(s)
properly ordered and/or properly performed until the effective date of said notice. An Eligible User will not be liable for any
performance, commitments, penalties, or liqguidated damages that accrue after the effective date of said written notice.

SALES TAX EXEMPTION: The Procurement Item(s) under this Contract will be paid for from an Eligible User’s funds and
used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor with its
sales tax exemption number. It is Contractor’s responsibility to request an Eligible User’s sales tax exemption number. It also
is Contractor’s sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of this Contract.
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17.

18.

19.

20.

21.

22.

23.

WARRANTY OF PROCUREMENT ITEM(S): Contractor warrants, represents and conveys full ownership and clear title, free
of all liens and encumbrances, to the Procurement Item(s) delivered to an Eligible User under this Contract. Contractor
warrants for a period of one (1) year that: (i) the Procurement Item(s) perform according to all specific claims that Contractor
made in its Response; (ii) the Procurement Item(s) are suitable for the ordinary purposes for which such Procurement Item(s)
are used; (iii) the Procurement Item(s) are suitable for any special purposes identified in the Contractor’'s Response; (iv) the
Procurement Item(s) are designed and manufactured in a commercially reasonable manner; (v) the Procurement Item(s) are
manufactured and in all other respects create no harm to persons or property; and (vi) the Procurement Item(s) are free of
defects. Unless otherwise specified, all Procurement Item(s) provided shall be new and unused of the latest model or design.

Remedies available to an Eligible User under this section include, but are not limited to, the following: Contractor will repair
or replace Procurement Item(s) at no charge to the Eligible User within ten (10) days of any written notification informing
Contractor of the Procurement Items not performing as required under this Contract. If the repaired and/or replaced
Procurement Item(s) prove to be inadequate, or fail its essential purpose, Contractor will refund the full amount of any
payments that have been made. Nothing in this warranty will be construed to limit any rights or remedies an Eligible User may
otherwise have under this Contract.

CONTRACTOR’S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:

a. Workers’ compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers’ compensation insurance shall cover full liability under the workers’
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said
jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do business in the State of
Utah. The limits of the CGL insurance policy will be no less than one million dollars ($1,000,000.00) per person per
occurrence and three million dollars ($3,000,000.00) aggregate.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized to do business in the
State of Utah. The CAL insurance policy must cover bodily injury and property damage liability and be applicable
to all vehicles used in your performance of Services under this Agreement whether owned, non-owned, leased, or
hired. The minimum liability limit must be $1 million per occurrence, combined single limit. The CAL insurance
policy is required if Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limits where warranted. Failure to provide proof of
insurance as required will be deemed a material breach of this Contract. Contractor’s failure to maintain this insurance
requirement for the term of this Contract will be grounds for immediate termination of this Contract.

RESERVED.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and
invoices will be public documents and may be available for public and private distribution in accordance with the State of
Utah’s Government Records Access and Management Act (GRAMA). Contractor gives the Division, the Eligible Users, and
the State of Utah express permission to make copies of this Contract, related sales orders, related pricing documents, and
invoices in accordance with GRAMA. Except for sections identified in writing by Contractor and expressly approved by the
Division, Contractor also agrees that the Contractor's Response will be a public document, and copies may be given to the
public as permitted under GRAMA. The Division, the Eligible Users, and the State of Utah are not obligated to inform
Contractor of any GRAMA requests for disclosure of this Contract, related purchase orders, related pricing documents, or
invoices.

DELIVERY: All deliveries under this Contract will be F.O.B. destination with all transportation and handling charges paid for
by Contractor. Responsibility and liability for loss or damage will remain with Contractor until final inspection and acceptance
when responsibility will pass to an Eligible User, except as to latent defects or fraud. Contractor shall strictly adhere to the
delivery and completion schedules specified in this Contract.

ACCEPTANCE AND REJECTION: An Eligible User shall have thirty (30) days after delivery of the Procurement Item(s) to
perform an inspection of the Procurement Item(s) to determine whether the Procurement Item(s) conform to the standards
specified in the Solicitation and this Contract prior to acceptance of the Procurement Item(s) by the Eligible User.

If Contractor delivers nonconforming Procurement Iltem(s), an Eligible User may, at its option and at Contractor’s expense: (i)
return the Procurement Item(s) for a full refund; (ii) require Contractor to promptly correct or replace the nonconforming
Procurement Item(s); or (iii) obtain replacement Procurement Item(s) from another source, subject to Contractor being
responsible for any cover costs. Contractor shall not redeliver corrected or rejected Procurement Item(s) without: first,
disclosing the former rejection or requirement for correction; and second, obtaining written consent of the Eligible User to
redeliver the corrected Procurement Item(s). Repair, replacement, and other correction and redelivery shall be subject to the
terms of this Contract.

INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the Procurement Item(s) to the
Eligible User. The contract number shall be listed on all invoices, freight tickets, and correspondence relating to this Contract.
The prices paid by the Eligible User will be those prices listed in this Contract, unless Contractor offers a discount at the time
of the invoice. It is Contractor’s obligation to provide correct and accurate invoicing. The Eligible User has the right to adjust
or return any invoice reflecting incorrect pricing.
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24.

25.

26.

27.

28.

20.

PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All payments to Contractor
will be remitted by mail, electronic funds transfer, or the State of Utah’s Purchasing Card (major credit card). If payment has
not been made after sixty (60) days from the date a correct invoice is received by an Eligible User, then interest may be added
by Contractor as prescribed in the Utah Prompt Payment Act. The acceptance by Contractor of final payment, without a
written protest filed with the Eligible User within ten (10) business days of receipt of final payment, shall release the Eligible
User from all claims and all liability to the Contractor. An Eligible User’s payment for the Procurement Item(s) and/or Services
shall not be deemed an acceptance of the Procurement Item(s) and is without prejudice to any and all claims that the Eligible
User may have against Contractor. Contractor shall not charge Eligible Users electronic payment fees of any kind.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the
Eligible Users, and the State of Utah harmless from and against any and all damages, expenses (including reasonable
attorneys' fees), claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User,
or the State of Utah for infringement of a third party’s copyright, trademark, trade secret, or other proprietary right. The parties
agree that if there are any limitations of Contractor’s liability, such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligible User, and Contractor each recognizes that each
has no right, title, or interest, proprietary or otherwise, in the intellectual property owned or licensed by the other, unless
otherwise agreed upon by the parties in writing. All Procurement Item(s), documents, records, programs, data, articles,
memoranda, and other materials not developed or licensed by Contractor prior to the execution of this Contract, but
specifically manufactured under this Contract shall be considered work made for hire, and Contractor shall transfer any
ownership claim to the Eligible User.

OWNERSHIP IN CUSTOM DELIVERABLES: In the event that Contractor provides Custom Deliverables to the Eligible User,
pursuant to this Contract, Contractor grants the ownership in Custom Deliverables, which have been developed and delivered
by Contractor exclusively for the Eligible User and are specifically within the framework of fulfilling Contractor’s contractual
obligations under this contract. Custom Deliverables shall be deemed work made for hire, such that all intellectual property
rights, title and interest in the Custom Deliverables shall pass to the Eligible User, to the extent that the Custom Deliverables
are not recognized as work made for hire, Contractor hereby assigns to the Eligible User any and all copyrights in and to the
Custom Deliverables, subject to the following:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets, and any
other form of protection afforded by law to inventions, models, designs, technical information, and applications (“Intellectual
Property Rights”) that it owned or controlled prior to the effective date of this contract or that it develops or acquires from
activities independent of the services performed under this contract (“Background IP”), and

3. Contractor will retain all right, title, and interest in and to all Intellectual Property Rights in or related to the services,
or tangible components thereof, including but not limited to (a) all know-how, intellectual property, methodologies, processes,
technologies, algorithms, software, or development tools used in performing the Services (collectively, the “Utilities”), and (b)
such ideas, concepts, know-how, processes and reusable reports, designs, charts, plans, specifications, documentation,
forms, templates, or output which are supplied or otherwise used by or on behalf of Contractor in the course of performing
the Services or creating the Custom Deliverables, other than portions that specifically incorporate proprietary or Confidential
Information or Custom Deliverables of the Eligible User (collectively, the “Residual IP”), even if embedded in the Custom
Deliverables.

4. Custom Deliverables, not including Contractor’s Intellectual Property Rights, Background IP, and Residual IP, may
not be marketed or distributed without written approval by the Eligible User.

Contractor agrees to grant to the Eligible User a perpetual, irrevocable, royalty-free license to use Contractor's Background
IP, Utilities, and Residual IP, as defined above, solely for the Eligible User and the State of Utah to use the Custom
Deliverables. The Eligible User reserves a royalty-free, nonexclusive, and irrevocable license to reproduce, publish, or
otherwise use and to authorize others to use, for the Eligible User’s and the State of Utah’s internal purposes, such Custom
Deliverables. For the Goods delivered that consist of Contractor's scripts and code and are not considered Custom
Deliverables or Work Product, for any reason whatsoever, Contractor grants the Eligible User a non-exclusive, non-
transferable, irrevocable, perpetual right to use, copy, and create derivative works from such, without the right to sublicense,
for the Eligible User’s and the State of Utah’s internal business operation under this Contract. The Eligible User and the State
of Utah may not participate in the transfer or sale of, create derivative works from, or in any way exploit Contractor’s Intellectual
Property Rights, in whole or in part.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under
this Contract, in whole or in part, without the prior written approval of the Division.

REMEDIES: Any of the following events will constitute cause for an Eligible User to declare Contractor in default of this
Contract: (i) Contractor’'s non-performance of its contractual requirements and obligations under this Contract; or (ii)
Contractor’'s material breach of any term or condition of this Contract. An Eligible User may issue a written notice of default
providing a ten (10) day period in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or
eliminate Contractor's liability for damages. If the default remains after Contractor has been provided the opportunity to cure,
an Eligible User may do one or more of the following: (i) exercise any remedy provided by law or equity; (i) terminate this
Contract; (iii) impose liquidated damages, if liquidated damages are listed in this Contract; (iv) debar/suspend Contractor from
receiving future contracts from the Division; or (v) demand a full refund of any payment that the Eligible User has made to
Contractor under this Contract for Procurement Item(s) that do not conform to this Contract.







30.

FORCE MAJEURE: Neither an Eligible User nor Contractor will be held responsible for delay or default caused by fire, riot,
act of God, and/or war which is beyond that party's reasonable control. An Eligible User may terminate a purchase order
resulting from this Contract after determining such delay will prevent Contractor’s successful performance of this Contract.

31. CONFIDENTIALITY: If Confidential Information is disclosed to Contractor, Contractor shall: (i) advise its agents, officers,

32.

33.

34.

35.

36.

37.

38.

39.

employees, partners, and Subcontractors of the obligations set forth in this Contract; (ii) keep all Confidential Information
strictly confidential; and (iii) not disclose any Confidential Information received by it to any third parties. Contractor will promptly
notify an Eligible User of any potential or actual misuse or misappropriation of Confidential Information.

Contractor shall be responsible for any breach of this duty of confidentiality, including any required remedies and/or
notifications under applicable law. Contractor shall indemnify, hold harmless, and defend the Eligible User, including anyone
for whom the Eligible User is liable, from claims related to a breach of this duty of confidentiality, including any notification
requirements, by Contractor or anyone for whom the Contractor is liable.

Upon termination or expiration of this Contract, Contractor will return all copies of Confidential Information to the Eligible User
or certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and
survive the termination or expiration of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders
provided Contractor is willing to offer additional discounts for large volume orders. No amendment to this Contract is
necessary for Contractor to offer discount pricing to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each
Eligible User. Contractor agrees to supply each Eligible User with Procurement Items based upon the same terms, conditions,
and prices of this Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement Items from this Contract will be treated as
individual customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract. Contractor
agrees that each Eligible User will be responsible for their own charges, fees, and liabilities. Contractor shall apply the charges
to each Eligible User individually. The Division is not responsible for any unpaid invoice.

REPORTS AND FEES:

a. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the State in the form of a check,EFT
or online payment through the Division’s Automated Vendor Usage Management System. Checks will be payable to
the “State of Utah Division of Purchasing” and will be sent to State of Utah, Division of Purchasing, 3150 State Office
Building, Capitol Hill, PO Box 141061, Salt Lake City, UT 84114. The Administrative Fee will be the amount listed in
the Solicitation and will apply to all purchases (net of any returns, credits, or adjustments) made under this Contract.

b.  Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the dollar volume of purchases by each Eligible User. The quarterly report
will be provided in secure electronic format through the Division’s Automated Vendor Usage Management System found
at: https://statecontracts.utah.gov/Vendor..

c¢. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31

d. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total
quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30) days
from receipt of invoice.

e. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Contract.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before
participating in this Contract, then a copy of the End User Agreement must be attached to this Contract as an attachment.
The term of the End User Agreement shall not exceed the term of this Contract, and the End User Agreement will
automatically terminate upon the completion of termination of this Contract. An End User Agreement must reference this
Contract, and may not be amended or changed unless approved in writing by the Division. Eligible Users will not be
responsible or obligated for any early termination fees if the End User Agreement terminates as a result of completion or
termination of this Contract.

PUBLICITY: Contractor shall submit to the Division for written approval all advertising and publicity matters relating to this
Contract. It is within the Division’s sole discretion whether to provide approval, which approval must be in writing.

WORK ON STATE OF UTAH OR ELIGIBLE USER PREMISES: Contractor shall ensure that personnel working on the
premises of an Eligible User shall: (i) abide by all of the rules, regulations, and policies of the premises; (ii) remain in authorized
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42.

43.

44.

45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

areas; (iii) follow all instructions; and (iv) be subject to a background check, prior to entering the premises. The Eligible User
may remove any individual for a violation hereunder.

CONTRACT INFORMATION: During the duration of this Contract the State of Utah Division of Purchasing is required to
make available contact information of Contractor to the State of Utah Department of Workforce Services. The State of Utah
Department of Workforce Services may contact Contractor during the duration of this Contract to inquire about Contractor's
job vacancies within the State of Utah.

WAIVER: A waiver of any right, power, or privilege shall not be construed as a waiver of any subsequent right, power, or
privilege.

SUSPENSION OF WORK: Should circumstances arise which would cause an Eligible User to suspend Contractor's
responsibilities under this Contract, but not terminate this Contract, this will be done by formal written notice pursuant to the
terms of this Contract. Contractor’s responsibilities may be reinstated upon advance formal written notice from the Eligible
User.

PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any supplies,
services, construction, or insurance to the State of Utah is violating the law if the person gives or offers to give any
compensation, gratuity, contribution, loan, reward, or any promise thereof to any person acting as a procurement officer on
behalf of the State of Utah, or to any person in any official capacity who participates in the procurement of such supplies,
services, construction, or insurance, whether it is given for their own use or for the use or benefit of any other person or
organization.

CHANGES IN SCOPE: Any changes in the scope of the services to be performed under this Contract shall be in the form of
a written amendment to this Contract, mutually agreed to and signed by both parties, specifying any such changes, fee
adjustments, any adjustment in time of performance, or any other significant factors arising from the changes in the scope of
services.

ATTORNEY’S FEES: In the event of any judicial action to enforce rights under this Contract, the prevailing party shall be
entitled its costs and expenses, including reasonable attorney’s fees incurred in connection with such action.

TRAVEL COSTS: If travel expenses are permitted by the Solicitation All travel costs associated with the delivery of Services
under this Contract will be paid according to the rules and per diem rates found in the Utah Administrative Code R25-7.
Invoices containing travel costs outside of these rates will be returned to the vendor for correction.

PERFORMANCE EVALUATION: The Division may conduct a performance evaluation of Contractor, including Contractor’s
Subcontractors. Results of any evaluation may be made available to Contractor upon request.

STANDARD OF CARE: The services performed by Contractor and its Subcontractors shall be performed in accordance with
the standard of care exercised by licensed members of their respective professions having substantial experience providing
similar services which similarities include the type, magnitude, and complexity of the services that are the subject of this
Contract. Contractor shall be liable to the Eligible User for claims, liabilities, additional burdens, penalties, damages, or third
party claims (e.g., another Contractor’s claim against the State of Utah), to the extent caused by wrongful acts, errors, or
omissions that do not meet this standard of care.

REVIEWS: The Division reserves the right to perform plan checks, plan reviews, other reviews, and/or comment upon the
services of Contractor. Such reviews do not waive the requirement of Contractor to meet all of the terms and conditions of
this Contract.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of
any dispute. The Division or an Eligible User, after consultation with Contractor, may appoint an expert or panel of experts to
assist in the resolution of a dispute. If the Division or an Eligible User appoints such an expert or panel, the Division or the
Eligible User and Contractor agree to cooperate in good faith in providing information and documents to the expert or panel
in an effort to resolve the dispute.

ORDER OF PRECEDENCE: In the event of any conflict in the terms and conditions in this Contract, the order of precedence
shall be: (i) this Attachment A; (ii) Contract Signature Page(s); (iii) the State of Utah’s additional terms and conditions, if any;
(iv) any other attachment listed on the Contract Signature Page(s); and (v) Contractor’s terms and conditions that are attached
to this Contract, if any. Any provision attempting to limit the liability of Contractor or limit the rights of an Eligible User, the
Division, or the State of Utah must be in writing and attached to this Contract or it is rendered null and void.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not extinguish or prejudice Eligible Users’ right to
enforce this Contract with respect to any default of this Contract or defect in the Procurement Item(s) that has not been cured,
or of any of the following clauses, including: Governing Law and Venue, Laws and Regulations, Records Administration,
Remedies, Dispute Resolution, Indemnity, Newly Manufactured, Indemnification Relating to Intellectual Property, Warranty of
Procurement Item(s), Insurance.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the
validity or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force and effect.

ERRORS AND OMISSIONS: Contractor shall not take advantage of any errors and/or omissions in this Contract. The
Contractor must promptly notify the Division of any errors and/or omissions that are discovered.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and supersedes any and all
other prior and contemporaneous agreements and understandings between the parties, whether oral or written.

(Revised May 13, 2019)
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NASPO ValuePoint COOPERATIVE PURCHASING ORGANIZATION

NASPO ValuePoint Commercial Card Services
Administered by the State of Washington

RFP 00719/00819

The State of Connecticut, all using State Agencies, Political Subdivisions and Institutions

Additional Terms and Conditions:

1. Definitions:

(a)

(b)

(d)

(f)

Claims: All actions, suits, claims, demands, investigations and proceedings of any kind, open, pending
or threatened, whether mature, unmatured, contingent, known or unknown, at law or in equity, in any
forum.

Confidential Information: Any name, number or other information that may be used, alone or in
conjunction with any other information, to identify a specific individual including, but not limited to,
such individual's name, date of birth, mother's maiden name, motor vehicle operator's license
number, Social Security number, employee identification number, employer or taxpayer identification
number, alien registration number, government passport number, health insurance identification
number, demand deposit account number, savings account number, credit card number, debit card
number or unique biometric data such as fingerprint, voice print, retina or iris image, or other unique
physical representation. Without limiting the foregoing, Confidential Information shall also include any
information that the Department classifies as “confidential” or “restricted.” Confidential Information
shall not include information that may be lawfully obtained from publicly available sources or from
federal, state, or local government records which are lawfully made available to the general public.

Confidential Information Breach: This shall mean, generally, an instance where an unauthorized
person or entity accesses Confidential Information in any manner, including but not limited to the
following occurrences: (1) any Confidential Information that is not encrypted or protected is
misplaced, lost, stolen or in any way compromised; (2)one or more third parties have had access to or
taken control or possession of any Confidential Information that is not encrypted or protected without
prior written authorization from the State; (3) the unauthorized acquisition of encrypted or protected
Confidential Information together with the confidential process or key that is capable of compromising
the integrity of the Confidential Information; or (4) if there is a substantial risk of identity theft or
fraud to the client, the Contractor, the Department or State.

Contract: Master Agreement and Participating Addendum
Contractor: A person or entity who executes the Contract.

Contractor Parties: A Contractor’s members, directors, officers, shareholders, partners, managers,
principal officers, representatives, agents, servants, consultants, employees or any one of them or any
other person or entity with whom the Contractor is in privity of oral or written contract and the
Contractor intends for such other person or entity to Perform under the Contract in any capacity.








NASPO ValuePoint COOPERATIVE PURCHASING ORGANIZATION

NASPO ValuePoint Commercial Card Services
Administered by the State of Washington

RFP 00719/00819

The State of Connecticut, all using State Agencies, Political Subdivisions and Institutions

(g) DAS: Department of Administrative Services.

(h) Department: Any and all departments, commissions, boards, bureaus, agencies, institutions, public
authorities, offices, councils, associations, instrumentalities, entities or political subdivisions of the State
that issue duly authorized purchase orders against the Contract.

(i) Records: All working papers and such other information and materials as may have been accumulated
by the Contractor in performing the Contract, including but not limited to, documents, data, plans,
books, computations, drawings, specifications, notes, reports, records, estimates, summaries,
memoranda and correspondence, kept or stored in any form.

2. Whistleblowing.

This Contract may be subject to the provisions of Section 4-61dd of the Connecticut General Statutes. In
accordance with this statute, if an officer, employee or appointing authority of the Contractor takes or
threatens to take any personnel action against any employee of the Contractor in retaliation for such
employee's disclosure of information to any employee of the contracting state or quasi-public agency or the
Auditors of Public Accounts or the Attorney General under the provisions of subsection (a) of such statute, the
Contractor shall be liable for a civil penalty of not more than five thousand dollars for each offense, up to a
maximum of twenty per cent of the value of this Contract. Each violation shall be a separate and distinct
offense and in the case of a continuing violation, each calendar day's continuance of the violation shall be
deemed to be a separate and distinct offense. The State may request that the Attorney General bring a civil
action in the Superior Court for the Judicial District of Hartford to seek imposition and recovery of such civil
penalty. In accordance with subsection (f) of such statute, each large state contractor, as defined in the
statute, shall post a notice of the provisions of the statute relating to large state contractors in a conspicuous
place which is readily available for viewing by the employees of the Contractor.

3. Forum and Choice of Law.

The parties deem the Contract to have been made in the City of Hartford, State of Connecticut. Both parties
agree that it is fair and reasonable for the validity and construction of the Contract to be, and it shall be,
governed by the laws and court decisions of the State of Connecticut, without giving effect to its principles of
conflicts of laws. To the extent that any immunities provided by Federal law or the laws of the State of
Connecticut do not bar an action against the State, and to the extent that these courts are courts of competent
jurisdiction, for the purpose of venue, the complaint shall be made returnable to the Judicial District of
Hartford only or shall be brought in the United States District Court for the District of Connecticut only, and
shall not be transferred to any other court, provided, however, that nothing here constitutes a waiver or
compromise of the sovereign immunity of the State of Connecticut. The Contractor waives any objection
which it may now have or will have to the laying of venue of any Claims in any forum and further irrevocably
submits to such jurisdiction in any suit, action or proceeding.
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4. Sovereign Immunity.

The parties acknowledge and agree that nothing in the solicitation or the Contract shall be construed as a
modification, compromise or waiver by the State of any rights or defenses of any immunities provided by
Federal law or the laws of the State of Connecticut to the State or any of its officers and employees, which
they may have had, now have or will have with respect to all matters arising out of the Contract. To the extent
that this section conflicts with any other section, this section shall govern.

5. Summary of State Ethics Laws.

Pursuant to the requirements of section 1-101qq of the Connecticut General Statutes, the summary of State
ethics laws developed by the State Ethics Commission pursuant to section 1-81b of the Connecticut General
Statutes is incorporated by reference into and made a part of the Contract as if the summary had been fully set
forth in the Contract.

6. Campaign Contribution Restriction.

For all State contracts, defined in Conn. Gen. Stat. §9-612(g)(1) as having a value in a calendar year of $50,000
or more, or a combination or series of such agreements or contracts having a value of $100,000 or more, the
authorized signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement
Commission’s notice advising state contractors of state campaign contribution and solicitation prohibitions,
and will inform its principals of the contents of the notice, as set forth in "Notice to Executive Branch State
Contractors and Prospective State Contractors of Campaign Contribution and Solicitation Limitations,”.

7. Executive Orders.

The Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices, Executive Order No. Seventeen of
Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment openings
and Executive Order No. Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning
violence in the workplace, all of which are incorporated into and are made a part of the Contract as if they had
been fully set forth in it. The Contract may also be subject to the applicable parts of Executive Order No. 14 of
Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement of cleaning products and services,
Executive Order No. 19 of Governor M. Jodi Rell, promulgated June 19, 2008 concerning use of System
Development, in accordance with their respective terms and conditions, and to Executive Order No. 49 of
Governor Dannel P. Malloy, promulgated May 22, 2015, mandating disclosure of certain gifts to public employees
and contributions to certain candidates for office. If Executive Orders 14, 19, and 49 are applicable, they are
deemed to be incorporated into and are made a part of the Contract as if they had been fully set forth in it. At the
Contractor’s request, the Department shall provide a copy of these orders to the Contractor.

8. Nondiscrimination.

(a) For purposes of this Section, the following terms are defined as follows:
(1) "Commission" means the Commission on Human Rights and Opportunities;
(2) "Contract" and “contract” include any extension or modification of the Contract or contract;
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(3)
(4)

(5)

(6)

(7)

(8)

(9)

(10)

"Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;
"Gender identity or expression" means a person's gender-related identity, appearance or
behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated with the person's physiology or assigned sex at birth, which gender-
related identity can be shown by providing evidence including, but not limited to, medical
history, care or treatment of the gender-related identity, consistent and uniform assertion of the
gender-related identity or any other evidence that the gender-related identity is sincerely held,
part of a person's core identity or not being asserted for an improper purpose;

“good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;

"good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary
to comply with statutory or regulatory requirements and additional or substituted efforts when
it is determined that such initial efforts will not be sufficient to comply with such requirements;
"marital status" means being single, married as recognized by the State of Connecticut,
widowed, separated or divorced,;

"mental disability" means one or more mental disorders, as defined in the most recent edition of
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders",
or a record of or regarding a person as having one or more such disorders;

"minority business enterprise" means any small contractor or supplier of materials fifty-one
percent or more of the capital stock, if any, or assets of which is owned by a person or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such
term is defined in subsection (a) of Connecticut General Statutes §32-9n; and

"public works contract" means any agreement between any individual, firm or corporation and
the State or any political subdivision of the State other than a municipality for construction,
rehabilitation, conversion, extension, demolition or repair of a public building, highway or other
changes or improvements in real property, or which is financed in whole or in part by the State,
including, but not limited to, matching expenditures, grants, loans, insurance or guarantees.

For purposes of this Section, the terms "Contract" and “contract” do not include a contract where each

contractor is

(1) a political subdivision of the state, including, but not limited to, a municipality, (2) a quasi-

public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not limited to any
federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-267, (4) the federal

government,

(5) a foreign government, or (6) an agency of a subdivision, agency, state or government

described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).

(b) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will

not discriminate or permit discrimination against any person or group of persons on the grounds
of race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or
expression, intellectual disability, mental disability or physical disability, including, but not limited
to, blindness, unless it is shown by such Contractor that such disability prevents performance of
the work involved, in any manner prohibited by the laws of the United States or of the State of
Connecticut; and the Contractor further agrees to take affirmative action to insure that applicants
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with job-related qualifications are employed and that employees are treated when employed
without regard to their race, color, religious creed, age, marital status, national origin, ancestry,
sex, gender identity or expression, intellectual disability, mental disability or physical disability,
including, but not limited to, blindness, unless it is shown by the Contractor that such disability
prevents performance of the work involved; (2) the Contractor agrees, in all solicitations or
advertisements for employees placed by or on behalf of the Contractor, to state that it is an
"affirmative action-equal opportunity employer" in accordance with regulations adopted by the
Commission; (3) the Contractor agrees to provide each labor union or representative of workers
with which the Contractor has a collective bargaining Agreement or other contract or
understanding and each vendor with which the Contractor has a contract or understanding, a
notice to be provided by the Commission, advising the labor union or workers’ representative of
the Contractor's commitments under this section and to post copies of the notice in conspicuous
places available to employees and applicants for employment; (4) the Contractor agrees to
comply with each provision of this Section and Connecticut General Statutes §§46a-68e and 46a-
68f and with each regulation or relevant order issued by said Commission pursuant to
Connecticut General Statutes §§46a-56, 46a-68e and 46a-68f; and (5) the Contractor agrees to
provide the Commission on Human Rights and Opportunities with such information requested by
the Commission, and permit access to pertinent books, records and accounts, concerning the
employment practices and procedures of the Contractor as relate to the provisions of this Section
and Connecticut General Statutes §46a-56. If the contract is a public works contract, the
Contractor agrees and warrants that he will make good faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials on such public works projects.
Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the
following factors: The Contractor's employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other
reasonable activities or efforts as the Commission may prescribe that are designed to ensure the
participation of minority business enterprises in public works projects.
The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the
Commission, of its good faith efforts.
The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations
or orders of the Commission. The Contractor shall take such action with respect to any such subcontract
or purchase order as the Commission may direct as a means of enforcing such provisions including
sanctions for noncompliance in accordance with Connecticut General Statutes §46a-56; provided if such
Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the Commission, the Contractor may request the State of Connecticut to enter
into any such litigation or negotiation prior thereto to protect the interests of the State and the State
may so enter.
The Contractor agrees to comply with the regulations referred to in this Section as they exist on the date
of this Contract and as they may be adopted or amended from time to time during the term of this
Contract and any amendments thereto.
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(g) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not
discriminate or permit discrimination against any person or group of persons on the grounds of sexual
orientation, in any manner prohibited by the laws of the United States or the State of Connecticut, and
that employees are treated when employed without regard to their sexual orientation; (2) the
Contractor agrees to provide each labor union or representative of workers with which such Contractor
has a collective bargaining Agreement or other contract or understanding and each vendor with which
such Contractor has a contract or understanding, a notice to be provided by the Commission on Human
Rights and Opportunities advising the labor union or workers' representative of the Contractor's
commitments under this section, and to post copies of the notice in conspicuous places available to
employees and applicants for employment; (3) the Contractor agrees to comply with each provision of
this section and with each regulation or relevant order issued by said Commission pursuant to
Connecticut General Statutes §46a-56; and (4) the Contractor agrees to provide the Commission on
Human Rights and Opportunities with such information requested by the Commission, and permit access
to pertinent books, records and accounts, concerning the employment practices and procedures of the
Contractor which relate to the provisions of this Section and Connecticut General Statutes §46a-56.

(h)  The Contractor shall include the provisions of the foregoing paragraph in every subcontract or purchase
order entered into in order to fulfill any obligation of a contract with the State and such provisions shall
be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or orders of the
Commission. The Contractor shall take such action with respect to any such subcontract or purchase
order as the Commission may direct as a means of enforcing such provisions including sanctions for
noncompliance in accordance with Connecticut General Statutes §46a-56; provided, if such Contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such
direction by the Commission, the Contractor may request the State of Connecticut to enter into any such
litigation or negotiation prior thereto to protect the interests of the State and the State may so enter.

9. Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives,
agents, servants, employees, successors and assigns from and against any and all (1) Claims arising, directly
or indirectly, in connection with the Contract, including the acts of commission or omission (collectively,
the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, damages, losses, costs and expenses,
including but not limited to, attorneys' and other professionals' fees, arising, directly or indirectly, in
connection with Claims, Acts or the Contract. The Contractor shall use counsel reasonably acceptable to
the State in carrying out its obligations under this section. The Contractor’s obligations under this section
to indemnify, defend and hold harmless against Claims includes Claims concerning confidentiality of any
part of or all of the Contractor’s bid, proposal or any Records, any intellectual property rights, other
proprietary rights of any person or entity, copyrighted or uncopyrighted compositions, secret processes,
patented or unpatented inventions, articles or appliances furnished or used in the performance.

(b) The Contractor shall not be responsible for indemnifying or holding the State harmless from any liability
arising due to the negligence of the State or any other person or entity acting under the direct control or
supervision of the State.
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(c) The Contractor shall reimburse the State for any and all damages to the real or personal property of the
State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the Contractor
reasonable notice of any such Claims.

(d)The Contractor’s duties under this section shall remain fully in effect and binding in accordance with the
terms and conditions of the Contract, without being lessened or compromised in any way, even where the
Contractor is alleged or is found to have merely contributed in part to the Acts giving rise to the Claims
and/or where the State is alleged or is found to have contributed to the Acts giving rise to the Claims.

(e) The Contractor shall carry and maintain at all times during the term of the Contract, and during the time
that any provisions survive the term of the Contract, sufficient general liability insurance to satisfy its
obligations under this Contract. The Contractor shall cause the State to be named as an additional insured
on the policy and shall provide (1) a certificate of insurance, (2) the declaration page and (3) the additional
insured endorsement to the policy to DAS all in an electronic format acceptable to DAS prior to the
Effective Date of the Contract evidencing that the State is an additional insured. The Contractor shall not
begin Performance until the delivery of these 3 documents to DAS. Contractor shall provide an annual
electronic update of the 3 documents to DAS on or before each anniversary of the Effective Date during
the Contract Term. State shall be entitled to recover under the insurance policy even if a body of
competent jurisdiction determines that State is contributorily negligent.

(f) The rights provided in this section for the benefit of the State shall encompass the recovery of attorneys’
and other professionals’ fees expended in pursuing a Claim against a third party.

(g) This section shall survive the Termination of the Contract and shall not be limited by reason of any
insurance coverage.

10. Tangible Personal Property.

(@) The Contractor on its behalf and on behalf of its Affiliates, as defined below, shall comply with the provisions of
Conn. Gen. Stat. §12-411b, as follows:

(1) For the term of the Contract, the Contractor and its Affiliates shall collect and remit to the State of
Connecticut, Department of Revenue Services, any Connecticut use tax due under the provisions of Chapter
219 of the Connecticut General Statutes for items of tangible personal property sold by the Contractor or by
any of its Affiliates in the same manner as if the Contractor and such Affiliates were engaged in the business
of selling tangible personal property for use in Connecticut and had sufficient nexus under the provisions of
Chapter 219 to be required to collect Connecticut use tax;

(2) A customer’s payment of a use tax to the Contractor or its Affiliates relieves the customer of liability for the
use tax;







(b)

(c)

11.

NASPO ValuePoint COOPERATIVE PURCHASING ORGANIZATION

NASPO ValuePoint Commercial Card Services
Administered by the State of Washington

RFP 00719/00819

The State of Connecticut, all using State Agencies, Political Subdivisions and Institutions

(3) The Contractor and its Affiliates shall remit all use taxes they collect from customers on or before the due
date specified in the Contract, which may not be later than the last day of the month next succeeding the
end of a calendar quarter or other tax collection period during which the tax was collected;

(4) The Contractor and its Affiliates are not liable for use tax billed by them but not paid to them by a customer;
and

(5) Any Contractor or Affiliate who fails to remit use taxes collected on behalf of its customers by the due date
specified in the Contract shall be subject to the interest and penalties provided for persons required to
collect sales tax under chapter 219 of the general statutes.

For purposes of this section of the Contract, the word “Affiliate” means any person, as defined in section
12-1 of the general statutes, that controls, is controlled by, or is under common control with another
person. A person controls another person if the person owns, directly or indirectly, more than ten per cent
of the voting securities of the other person. The word “voting security” means a security that confers

upon the holder the right to vote for the election of members of the board of directors or similar
governing body of the business, or that is convertible into, or entitles the holder to receive, upon its
exercise, a security that confers such a right to vote. “Voting security” includes a general partnership
interest.

The Contractor represents and warrants that each of its Affiliates has vested in the Contractor plenary
authority to so bind the Affiliates in any agreement with the State of Connecticut. The Contractor on its
own behalf and on behalf of its Affiliates shall also provide, no later than 30 days after receiving a request
by the State’s contracting authority, such information as the State may require to ensure, in the State’s
sole determination, compliance with the provisions of Chapter 219 of the Connecticut General Statutes,
including, but not limited to, §12-411b.

Audit and Inspection of Plants, Places of Business and Records.

(a) The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts,
Attorney General and State’s Attorney and their respective agents, may, at reasonable hours, inspect
and examine all of the parts of the Contractor’s and Contractor Parties’ plants and places of business
which, in any way, are related to, or involved in, the performance of this Contract.

(b) The Contractor shall maintain, and shall require each of the Contractor Parties to maintain, accurate
and complete Records. The Contractor shall make all of its and the Contractor Parties’ Records
available at all reasonable hours for audit and inspection by the State and its agents.

(c) The State shall make all requests for any audit or inspection in writing and shall provide the Contractor
with at least twenty-four (24) hours’ notice prior to the requested audit and inspection date. If the
State suspects fraud or other abuse, or in the event of an emergency, the State is not obligated to
provide any prior notice.
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(d) All Contractor will pay for all costs and expenses of any audit or inspection which reveals information
that, in the sole determination of the State, is sufficient to constitute a breach by the Contractor under
this Contract. The Contractor will remit full payment to the State for such audit or inspection no later
than 30 days after receiving an invoice from the State. If the State does not receive payment within
such time, the State may setoff the amount from any moneys which the State would otherwise be
obligated to pay the Contractor in accordance with this Contract's Setoff provision.

(e) The Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties’ Records until three (3) years after the latter of (i) final payment under this Contract, or (ii) the
expiration or earlier termination of this Contract, as the same may be modified for any reason. The
State may request an audit or inspection at any time during this period. If any Claim or audit is started
before the expiration of this period, the Contractor shall retain or cause to be retained all Records until
all Claims or audit findings have been resolved.

(f) The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

(g) The Contractor shall incorporate this entire Section verbatim into any contract or other agreement
that it enters into with any Contractor Party.

Protection of Confidential Information.

Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess or
control, wherever and however stored or maintained, in a commercially reasonable manner in accordance
with current industry standards.

Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -
security program for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential Information,
and information of a similar character, as set forth in all applicable federal and state law and written policy of
the Department or State concerning the confidentiality of Confidential Information. Such data-security
program shall include, but not be limited to, the following:

(1) A security policy for employees related to the storage, access and transportation of data containing
Confidential Information;

(2) Reasonable restrictions on access to records containing Confidential Information, including access to
any locked storage where such records are kept;

(3) A process for reviewing policies and security measures at least annually;
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(4) Creating secure access controls to Confidential Information, including but not limited to passwords;
and

(5) Encrypting of Confidential Information that is stored on laptops, portable devices or being
transmitted electronically.

(c) The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the
Attorney General as soon as practical, but no later than twenty-four (24) hours, after they become aware
of or suspect that any Confidential Information which Contractor or Contractor Parties have come to
possess or control has been subject to a Confidential Information Breach. If a Confidential Information
Breach has occurred, the Contractor shall, within three (3) business days after the notification, present a
credit monitoring and protection plan to the Commissioner of Administrative Services, the Department
and the Connecticut Office of the Attorney General, for review and approval. Such credit monitoring or
protection plan shall be made available by the Contractor at its own cost and expense to all individuals
affected by the Confidential Information Breach. Such credit monitoring or protection plan shall include,
but is not limited to reimbursement for the cost of placing and lifting one (1) security freeze per credit file
pursuant to Connecticut General Statutes §36a-701a. Such credit monitoring or protection plans shall be
approved by the State in accordance with this Section and shall cover a length of time commensurate with
the circumstances of the Confidential Information Breach. The Contractors’ costs and expenses for the
credit monitoring and protection plan shall not be recoverable from the Department, any State of
Connecticut entity or any affected individuals.

(d) The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each
Contractor Party to safeguard Confidential Information in the same manner as provided for in this Section.

(e) Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations
pursuant the Health Insurance Portability and Accountability Act of 1996 or any provisions of this Contract
concerning the obligations of the Contractor as a business associate of a covered entity (as such terms are
defined in 45 C.F.R. § 160.103).

13. Financial Audit for State Grants.

For purposes of this paragraph, the word "contractor" shall be deemed to mean "nonstate entity," as that term
is defined in Section 4-230 of the Connecticut General Statutes. The contractor shall provide for an annual
financial audit acceptable to the Department for any expenditure of state-awarded funds made by the
contractor. Such audit shall include management letters and audit recommendations. The State Auditors of
Public Accounts shall have access to all records and accounts for the fiscal year(s) in which the award was
made. The contractor will comply with federal and state single audit standards as applicable.

14. Lead State Terms that shall not apply to Connecticut.

The parties hereby agree that any provision in the Standard Terms and Conditions of the NASPO ValuePoint,
the State of Colorado’s negotiated terms and conditions or the Master Agreement between NASPO ValuePoint
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and any of its Exhibits, shall not apply to Connecticut or any of the participating entities from Connecticut if the
provision violates sovereign immunity or conflicts with future Participating Addendums. Further the parties
agree that in any instance where a provision requires the State to indemnify the Contractor or that the parties
are bound by binding arbitration that constitutes a violation of sovereign immunity, and therefore is not
applicable.

15. P-Card (Purchasing MasterCard Credit Card)

Notwithstanding the provisions of Section 4(b)(ii) of the Contract, purchases may be made using the State of
Connecticut Purchasing Card (MasterCard) in accordance with Memorandum No. 2011-11 issued by the Office
of the State Comptroller.

Contractor shall be equipped to receive orders issued by the Client Agency using the MasterCard. The
Contractor shall be responsible for the credit card user-handling fee associated with MasterCard purchases.
The Contractor shall charge to the MasterCard only upon acceptance of Goods delivered to the Client Agency
or the rendering of Services.

The Contractor shall capture and provide to its merchant bank, Level 3 reporting at the line item level for all
orders placed by MasterCard.

Questions regarding the state of Connecticut MasterCard Program may be directed to Ms. Kerry DiMatteo,
Procurement Card Program Administrator at 860-713-5072.
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By and Between





STATE OF WASHINGTON
DEPARTMENT OF ENTERPRISE SERVICES





and





____________________





Dated ____________________






COOPERATIVE PURCHASING MASTER AGREEMENT
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This Cooperative Purchasing Master Agreement (“Master Agreement”) is made and entered into by and between Enterprise Services acting by and through the State of Washington (“Enterprise Services”) and ____________________, a ________________ (“Contractor”) and is dated as of __________.


RECITALS


A. Pursuant to Legislative authorization, Enterprise Services, on behalf of the State of Washington, is authorized to develop, solicit, and establish master contracts for goods and/or services to support Washington state agencies.  See RCW 39.26.050(1).  The Washington State Legislature has authorized Enterprise services to make these master contracts available, pursuant to an agreement in which Enterprise Services ensures full cost recovery, to other local or federal government agency or entity, public benefit nonprofit organizations, or any tribes located in the State of Washington.  See RCW 39.26.050(1) & (2).


B. The Washington State Legislature also has authorized Enterprise Services to participate in, sponsor, conduct, or administer certain cooperative purchasing agreements for the procurement of goods or services.  See RCW 39.26.060(1).  One of the approaches that Enterprise Services utilizes to participate in cooperative purchasing agreements with other states is NASPO ValuePoint.


C. NASPO ValuePoint is the cooperative contracting arm of the National Association of State Procurement Officials (NASPO).  NASPO ValuePoint is led by state procurement officers from member states.  NASPO ValuePoint does not award contracts, rather, it assists states, for an administrative fee, in their collaboration pertaining to solicitations and the resulting Master Agreements.


D. Pursuant to the NASPO ValuePoint cooperative purchasing model, a state serves as the ‘lead state’ to conduct a competitive procurement in compliance with that state’s procurement laws and award a master agreement with a contractor for the specified goods or services.  States (including the District of Columbia and the organized territories of the United States), including the lead state, then may participate in that Master Agreement by executing a Participating Addendum.  Until a Participating Addendum is executed by the applicable state (a ‘participating state’), no agency or other eligible organization (a ‘purchasing entity’) may utilize the products and services offered pursuant to the cooperative purchasing Master Agreement.  Under Washington law, at the time of solicitation, states may provide supplemental substantive terms and conditions to inform the competitive procurement.  In addition, pursuant to their Participating Addendum, states may require certain administrative terms and conditions (e.g., a vendor management fee for sales within the state, state registration and reporting). Contractor, however, has no obligation to condition execution of a Participating Addendum on substantive terms and conditions that were not competitively procured.


E. Enterprise Services, as a part of a cooperative purchasing competitive governmental procurement, with administrative support from NASPO ValuePoint, issued Competitive Solicitation No. 00719/00819 dated ________, 2019 regarding Commercial Card Services.  Xx states indicated an intent to utilize the resulting cooperative purchasing Master Agreement.


F. Enterprise Services and a stakeholder team consisting of representatives from Washington, Oregon, California, Colorado, and Minnesota evaluated all responses to the Competitive Procurement and identified Contractor as the Apparent Successful Bidder (ASB) for Category 1 - Purchase Card Services/Category 2 – Fleet Card Services.


G. Enterprise Services determined that entering into this Master Agreement will meet the cooperative purchasing needs and be in the best interest of the State of Washington.


H. The purpose of this Master Agreement is to enable Participating or Purchasing Entities to utilize Commercial Card Services – Purchase Card Services/Fleet Card Services as set forth herein.


AGREEMENT


NOW THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the parties hereto hereby agree as follows:





1. TERM.  The term of this Master Agreement is sixty (60) months, commencing on January 1, 2021 and ending on December 31, 2026; provided, however that, the contract term shall be extended for twenty-four (24) months if, in Enterprise Services’ sole, reasonable judgement, Contractor meets the following performance metrics:


· Reports: Contractor provides timely and accurate reports as detailed in Exhibit A and Participating Addendums; and


· Rebate: Contractor provides timely and accurate rebates as detailed in Exhibit A, Exhibit B, and Participating Addendums.


Provided, further however, Contractor shall provide implementation and transition support to Participating States who wish to utilize the Master Agreement, beginning upon the Master Agreement Award and execution of a Participating Addendum date so as to effectuate a smooth transition for Participating States and Purchasing Entities for card services to begin on January 1, 2021.





2. PARTICIPANTS.  Use of this Master Agreement may be authorized by Participating States for use by Purchasing Entities as set forth herein.


2.1. PARTICIPATING STATES.  For the purpose of this Master Agreement, a Participating State shall mean: any state, or U.S. territory (e.g., District of Columbia, Puerto Rico, etc.) (“State”) that executes a Participating Addendum with the Contractor, such Participating Addendum will authorize Purchasing Entities for such Participating State.  Such Participating Addendum must be executed by the chief procurement officer for the applicable state; provided however, that some States, with state authority to do so and permission from such state chief procurement officer, may authorize local governments, political subdivisions, and other entities to execute a Participating Addendum. Contractor may not provide Purchase Card Services/Fleet Card Services under this Master Agreement until a Participating Addendum acceptable to the Participating State and Contractor is executed.  


2.2. PURCHASING ENTITIES.  For the purpose of this Master Agreement, a Purchasing Entity is any eligible entity authorized by a Participating State to participate in the Master Agreement (i.e. to purchase from the Master Agreement) pursuant to a Participating Addendum.  Purchasing Entities will be required to execute a Card User Agreement (CUA) as outlined in this Master Agreement and shall be financially committed to the card account.


2.3. PARTICIPATING ADDENDUM.  For the purpose of this Master Agreement, a Participating Addendum is the document executed between a Participating State and Contractor that enables eligible Purchasing Entities to utilize the Master Agreement.  The terms and conditions set forth in the Master Agreement are applicable to any Purchasing Entity except to the extent altered, modified, supplemented, or amended by a Participating Addendum.  The Participating Addendum enables Participating States to specify state specific administrative terms and conditions to enable utilization of the Master Agreement.  In no event shall a Participating Addendum change the material terms and conditions set forth in this Master Agreement.  Contractor shall email a fully executed PDF copy of each Participating Addendum to PA@naspovaluepoint.org to support documentation of participation and posting in appropriate databases.


2.4. PARTICIPATING ADDENDUM CHANGES.  Participating Addenda shall not be construed to amend the Master Agreement provisions pertaining to NASPO ValuePoint program requirements.





3. SCOPE – INCLUDED GOODS/SERVICES AND PRICE.


3.1. SCOPE.  Pursuant to this Master Agreement, Contractor is authorized to provide only those goods and/or services set forth in Exhibit A – Purchase Card Requirements/Fleet Card Requirements and provide the Rebate/Incentive Share as set forth in Exhibit B – Rebate/Incentive Share.  Contractor shall not represent to any Participating or Purchasing Entity under this Master Agreement that Contractor has contractual authority to provide any goods and/or services beyond those set forth in Exhibit A – Purchase Card Requirements/Fleet Card Requirements.


3.2. LEAD STATE’S ABILITY TO MODIFY SCOPE OF MASTER AGREEMENT.  Subject to mutual agreement between the parties, Enterprise Services reserves the right to modify the goods and/or services included in this Master Agreement; Provided, however, that any such modification shall be effective only upon thirty (30) days advance written notice; and Provided further, that any such modification must be within the scope of this Master Agreement.


3.3. INCENTIVE SHARE ADJUSTMENT.  Incentive share and fees shall remain firm and fixed for the term of the Agreement. Enterprise Services reserves the right to negotiate a greater incentive share at any time during the life of the Agreement. A greater incentive share must be mutually agreed between the Parties. A Participating State may negotiate the specifics of the Incentive Share Component, but shall not exceed the total basis points offered by the Contractor. 


3.4. PRICE CEILING.  Contractor’s Basis Points as set forth in this Master Agreement shall be fixed. Contractor’s fees (e.g. overnight card delivery and international transactions) set forth in this Agreement shall be the maximum fees Contractor may charge during the term of the Master Agreement. 


3.5. MASTER AGREEMENT INFORMATION.  Enterprise Services shall maintain and provide information regarding this Master Agreement, including scope and pricing, to the eligible Participating Entities.





4. CONTRACTOR REPRESENTATIONS AND WARRANTIES.  Contractor makes each of the following representations and warranties as of the effective date of this Master Agreement and at the time any Card User Agreement (CUA) is placed pursuant to this Master Agreement and Participating Addendum.  If, at the time of any such agreement, Contractor cannot make such representations and warranties, the Contractor shall not process any additional CUA and shall, within three (3) business days notify Enterprise Services, in writing, of such breach.


4.1. QUALIFIED TO DO BUSINESS.  Contractor represents and warrants that it is in good standing and qualified to do business in the State of Washington, that it is registered with the Washington State Department of Revenue and the Washington Secretary of State, that it possesses and shall keep current all required licenses and/or approvals, and that it is current, in full compliance, and has paid all applicable taxes owed to the State of Washington. Contractor further represents and warrants that it will do the equivalent for any Participating State for which it executes a Participating Addendum. 


4.2. SUSPENSION & DEBARMENT.  Contractor represents and warrants that neither it nor its principals or affiliates presently are debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in any governmental contract by any governmental department or agency within the United States.


4.3. WAGE VIOLATIONS.  Contractor represents and warrants that, during the term of this Master Agreement and the three (3) year period immediately preceding the award of the Master Agreement, it is not determined, by a final and binding citation and notice of assessment issued by the Washington Department of Labor and Industries or through a civil judgment entered by a court of limited or general jurisdiction, to be in willful violation of any provision of Washington state wage laws set forth in RCW chapters 49.46, 49.48, or 49.52.


4.4. PAY EQUALITY.  Contractor represents and warrants that, among its workers, similarly employed individuals are compensated as equals.  For purposes of this provision, employees are similarly employed if the individuals work for the same employer, the performance of the job requires comparable skill, effort, and responsibility, and the jobs are performed under similar working conditions.  Job titles alone are not determinative of whether employees are similarly employed.  Contractor may allow differentials in compensation for its workers based in good faith on any of the following:  a seniority system; a merit system; a system that measures earnings by quantity or quality of production; a bona fide job-related factor or factors; or a bona fide regional difference in compensation levels.  A bona fide job-related factor or factors may include, but not be limited to, education, training, or experience, that is: consistent with business necessity; not based on or derived from a gender-based differential; and accounts for the entire differential.  A bona fide regional difference in compensation level must be consistent with business necessity; not based on or derived from a gender-based differential; and account for the entire differential.  Notwithstanding any provision to the contrary, upon breach of warranty and Contractor’s failure to provide satisfactory evidence of compliance within thirty (30) days, Enterprise Services may suspend or terminate this Master Agreement and any Participating Entity hereunder similarly may suspend or terminate its use of the Master Agreement and/or any Participating Addendum entered into pursuant to the Master Agreement.


4.5. EXECUTIVE ORDER 18-03 WORKERS’ RIGHTS (MANDATORY INDIVIDUAL ARBITRATION).  Contractor represents and warrants, as previously certified in Contractors bid submission, that Contractor does NOT require its employees, as a condition of employment, to sign or agree to mandatory individual arbitration clauses or class or collective action waivers.  Contractor further represents and warrants that, during the term of this Master Agreement, Contractor shall not, as a condition of employment, require its employees to sign or agree to mandatory individual arbitration clauses or class or collective action waivers.  


4.6. SMALL BUSINESS.  [To be inserted if bidder is awarded preference points as a Washington Small Business per RCW 39.26.010].  


4.7. VETERAN-OWNED BUSINESS.  [To be inserted if bidder is awarded preference points as a Veteran-Owned Business per RCW 43.60A.190].  


4.8. QUALITY OF GOODS AND SERVICES.  Contractor represents and warrants that any goods and/or services provided pursuant to this Master Agreement, shall conform to this Master Agreement and Cardholder User Agreement, and shall be provided in full compliance with applicable law.  


4.9. NO EFFECT OF ADDITIONAL TERMS AND CONDITIONS.  Contractor represents and warrants that any Authorized Users agreement to “click through” or other terms and conditions shall not be binding and shall have no force or effect as to the Services of this Master Agreement or Participating Addendum.


4.10. PROCUREMENT ETHICS & PROHIBITION ON GIFTS.  Contractor represents and warrants that it complies fully with all applicable procurement ethics restrictions including, but not limited to, restrictions against Contractor providing gifts or anything of economic value, directly or indirectly, to Participating Entity’s employees. Contractor further represents and warrants that it will do the equivalent for any Participating State for which it executes a Participating Addendum.


4.11. WASHINGTON’S ELECTRONIC BUSINESS SOLUTION (WEBS).  Contractor represents and warrants that it is registered in Washington’s Electronic Business Solution (WEBS), Washington’s contract registration system and that, all of its information therein is current and accurate and that throughout the term of this Master Agreement, Contractor shall maintain an accurate profile in WEBS.


4.12. STATEWIDE PAYEE DESK.  Contractor represents and warrants that it is registered with the Statewide Payee Desk, which registration is a condition to payment.


4.13. MASTER AGREEMENT PROMOTION; ADVERTISING AND ENDORSEMENT.  Contractor represents and warrants that it shall use commercially reasonable efforts both to promote and market the use of this Master Agreement with eligible Participating Entities and ensure that those entities that utilize this Master Agreement are eligible Participating Entities.  Contractor understands and acknowledges that neither Enterprise Services nor any Participating Entity are endorsing Contractor’s goods and/or services or suggesting that such goods and/or services are the best or only solution to their needs.  Accordingly, Contractor represents and warrants that it shall make no reference to Enterprise Services, the State of Washington, or any Participating or Purchasing Entity in any promotional material without the prior written consent of Enterprise Services.


4.14. MASTER AGREEMENT TRANSITION.  Contractor represents and warrants that, in the event this Master Agreement or a similar contract, is transitioned to another contractor (e.g., Master Agreement expiration or termination), Contractor shall use commercially reasonable efforts to assist Enterprise Services for a period of nine (9) months to effectuate a smooth transition to another contractor to minimize disruption of service and/or costs to the State of Washington and all other Participating Entities.





5. USING THE MASTER AGREEMENT – ESTABLISHING A CARD USER AGREEMENT.


5.1. ESTABLISHING A CARD USER AGREEMENT (CUA).  Purchasing Entities shall establish a Card User Agreement as described in Exhibit D or as modified by the Participating State’s Participating Addendum in order to receive cards, establish access to the online system, and leverage any other goods and/or services from this Master Agreement.


5.2. DELIVERY REQUIREMENTS.  Contractor must ensure that delivery of goods and/or services will be made as required by this Master Agreement, the Participating Addendum or as otherwise mutually agreed in writing between the Purchasing Entity and Contractor.  


5.3. ON SITE REQUIREMENTS.  Contractor, its agents, employees, or subcontractors shall comply, in all respects, with Purchaser’s physical, fire, access, or other security requirements required by any Participating State or Eligible Purchaser while on their premises.





6. STATEMENTS & PAYMENT.


6.1. CONTRACTOR STATEMENT.  Contractor shall submit to Purchasing Entity’s designated statement contact properly itemized managing account statements.  Such statements shall itemize the following:


(a) Master Agreement No. ________


(b) Participating Addendum No. ________ 


(c) Contractor name, address, telephone number, and email address for billing issues (i.e., Contractor Customer Service Representative)


(d) Contractor’s Federal Tax Identification Number


(e) Statement amount; and


(f) Payment terms, including any available prompt payment discounts.


Statements will not be processed for payment until receipt of a complete statement as specified herein.


6.2. PAYMENT.  Payment is the sole responsibility of, and will be made by, the Purchaser.  Payment is due within forty-five (45) days of statement.  If Purchaser fails to make timely payment(s), Contractor may invoice in the amount of up to one percent (1%) per month on the amount overdue or a minimum of $1.  Payment will not be considered late if a check or warrant is mailed within the time specified. 


6.3. OVERPAYMENTS.  Contractor promptly shall refund to Purchaser the full amount of any erroneous payment or overpayment.  Such refunds shall occur promptly upon discovery by Contractor or within thirty (30) days of written notice to Contractor; Provided, however, that Purchaser shall have the right to elect to have either direct payments or written credit memos issued.  If Contractor fails to make timely payment(s) or issuance of such credit memos, Purchaser may impose a one percent (1%) per month on the amount overdue thirty (30) days after notice to the Contractor.


6.4. NO ADDITIONAL CHARGES.  Unless otherwise specified herein, Contractor shall not include or impose any additional charges including, but not limited to, charges for shipping, handling, or payment processing.


6.5. TAXES/FEES.  Contractor promptly shall pay all applicable taxes on its operations and activities pertaining to this Master Agreement.





7. MASTER AGREEMENT MANAGEMENT.


7.1. MASTER AGREEMENT ADMINISTRATION & NOTICES.  Except for legal notices, the parties hereby designate the following administrators as the respective single points of contact for purposes of this Master Agreement.  Enterprise Services’ contract administrator shall provide Master Agreement oversight.  Contractor’s contract administrator shall be Contractor’s principal contact for business activities under this Master Agreement.  The parties may change contractor administrators by written notice as set forth below.


Any notices required or desired shall be in writing and sent by U.S. mail, postage prepaid, or sent via email, and shall be sent to the respective addressee at the respective address or email address set forth below or to such other address or email address as the parties may specify in writing:


			Enterprise Services


			Contractor





			Attn:  Roni Field
Washington Dept. of Enterprise Services
PO Box 41411
Olympia, WA  98504-1411


Tel:  (360) 407-7949


Email:  veronica.field@des.wa.gov


			Attn:  _________________________
______________________________
______________________________
______________________________


Tel:  (xxx) xxx-xxxx


Email:  _______________








Notices shall be deemed effective upon the earlier of receipt, if mailed, or, if emailed, upon transmission to the designated email address of said addressee.


7.2. CONTRACTOR RELATIONSHIP MANAGER.  In each Participating Addendum, Contractor shall designate a Relationship Manager who shall be responsible for addressing Purchaser issues pertaining to this Master Agreement and Participating Addendum.  Notwithstanding any provision to the contrary, Contractor agrees that upon written notice from Participating State it shall collaborate with such State to transition the Relationship Manager duties to an alternative representative so as to achieve the mutually beneficial relationship intended by this Agreement.


7.3. ACCOUNT COORDINATOR.  In each Participating Addendum, Contractor shall designate an Account Coordinator who shall be responsible for addressing Purchaser issues pertaining to this Master Agreement and Participating Addendum.  Notwithstanding any provision to the contrary, Contractor agrees that upon written notice from Participating State it shall collaborate with such State to transition the Account Coordinator duties to an alternative representative so as to achieve the mutually beneficial relationship intended by this Agreement.


7.4. LEGAL NOTICES.  Any legal notices required or desired shall be in writing and delivered by U.S. certified mail, return receipt requested, postage prepaid, or sent via email, and shall be sent to the respective addressee at the respective address or email address set forth below or to such other address or email address as the parties may specify in writing:


			Enterprise Services


			Contractor





			Attn:  Legal Services Manager
Washington Dept. of Enterprise Services
PO Box 41411
Olympia, WA  98504-1411


Email:  greg.tolbert@des.wa.gov


			Attn:  _________________________
______________________________
______________________________
______________________________


Email:  _______________








Notices shall be deemed effective upon the earlier of receipt when delivered, or, if mailed, upon return receipt, or, if emailed, upon transmission to the designated email address of said addressee.





8. Contractor Sales Reporting; Administrative Fee; & Contractor Reports.


8.1. NASPO VALUEPOINT ADMINISTRATIVE FEE.  Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative Fee of one-quarter (1/4 or 25%) of one basis point (0.0025% or 0.000025) of the National Annual Volume no later than sixty (60) days following the end of the calendar year.  The NASPO ValuePoint administrative fee is not negotiable.  This fee may not be adjusted in any Participating Addendum. This fee is to be included as part of the pricing submitted with the bid.


8.2. PARTICIPATING STATE ADMINISTRATIVE FEE.  Some states may require an additional fee be paid directly to the state only on purchases made by Purchasing Entities within that state.  The fee level, payment method and schedule for such reports and payments will be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the jurisdiction of the state. All such agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or the prices paid by the Purchasing Entities outside the jurisdiction of the state requesting the additional fee.  The NASPO ValuePoint Administrative Fee set forth above shall be based on the gross amount of all sales (less any charges for taxes or shipping) at the adjusted prices (if any) in Participating Addenda. 





9. NASPO VALUEPOINT SUMMARY AND DETAILED USAGE REPORTS. In addition to other reports that may be required by the Master Agreement, Contractor shall provide the following NASPO ValuePoint reports.


9.1. SUMMARY SALES DATA.  Contractor shall submit quarterly sales reports directly to NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at http://www.naspo.org/WNCPO/Calculator.aspx.  Any/all sales made under this Master Agreement shall be reported as cumulative totals by state.  Even if Contractor experiences zeros sales during a calendar quarter, a report is still required.  Reports shall be due no later than thirty (30) days following the end of the calendar quarter (as specified in the reporting tool.


9.2. DETAILED SALES DATA.  Contractor also shall report detailed sales data by: (1) state, (2) entity/customer type, e.g. local government, higher education, K12, non-profit; (3) Participating Entity name; (4) transaction date; (5) transaction amount; and (6) line item description for transactions with Level 3 data.  Reports are due on a quarterly basis and must be received by Enterprise Services and NASPO ValuePoint no later than thirty (30) days after the end of the reporting period.  Reports shall be delivered to Enterprise Services and to NASPO ValuePoint electronically through a designated portal, email, CD-ROM, flash drive or other method as determined by Enterprise Services and NASPO ValuePoint. Detailed sales data reports shall include sales information for all sales under participating addenda executed under this Master Agreement. The format for the detailed sales data report is shown in Exhibit A.


9.3. NATIONAL ANNUAL SALES INCENTIVE REPORT.  Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator and Enterprise Services Contract Administrator with a National Annual Sales Volume Incentive Report reflecting each State’s total annual spend, National Annual Volume Rebate earned no later than thirty (30) days after the end of the calendar year.


9.4. NASPO VALUEPOINT EXECUTIVE SUMMARY.  Contractor shall provide NASPO ValuePoint an executive summary each quarter that includes, at a minimum, a list of states with an active Participating Addendum, states that Contractor is in negotiations with and any Participating Addendum roll out or implementation activities and issues.  NASPO ValuePoint and Contractor will determine the format and content of the executive summary.  The executive summary is due thirty (30) days after the conclusion of each calendar quarter.


9.5. REPORT OWNERSHIP.  Timely submission of these reports is a material requirement of the Master Agreement.  Enterprise Services and NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display, modify, copy and otherwise use reports, data and information provided under this section.


9.6. CONFIDENTIALITY OF DETAILED SALES DATA AND PARTICIPATING ADDENDA.  Participating Addenda, as well as transaction data relating to Orders under this Master Agreement that identify the entity/customer, transaction dates, line item descriptions and volumes, and prices/rates, shall be Confidential Information. Except as required by law, Contractor shall hold Confidential Information in confidence and shall not transfer or otherwise disclose Confidential Information to third parties or use Confidential Information for any purposes whatsoever other than what is necessary to the performance of purchase transactions under this Master Agreement. Contractor shall advise each of its employees and agents of their obligations to keep Confidential Information confidential. This provision does not apply to disclosure to the Lead State, a Participating State or any governmental entity exercising an audit, inspection, or examination pursuant to this Master Agreement. To the extent permitted by law, Contractor shall notify the Lead State of the identity of any entity seeking access to the Confidential Information described in this subsection.





10. NASPO VALUEPOINT COOPERATIVE PROGRAM MARKETING AND PERFORMANCE REVIEW. 


10.1. NASPO VALUEPOINT COOPERATIVE PROGRAM.  Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to present plans to NASPO ValuePoint for the education of Contractor’s contract administrator(s) and sales/marketing workforce regarding the Master Agreement, including the competitive nature of NASPO ValuePoint procurements, the Master Agreement and Participating addendum process, and the manner in which qualifying entities can participate in the Master Agreement.


10.2. LOGOS.  NASPO ValuePoint logos may not be used by the Contractor in sales and marketing until a logo use agreement is executed with NASPO ValuePoint.


10.3. ANNUAL CONTRACT REVIEW.  Contractor agrees to participate in an annual contract performance review at a location selected by Enterprise Services and NASPO ValuePoint, which may include a discussion of marketing action plans, target strategies, marketing materials, as well as Contractor reporting and timeliness of payment of administration fees.





11. RECORDS RETENTION & AUDITS.


11.1. RECORDS RETENTION.  Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Agreement and Card User Agreements (CUA) entered into by Participating or Purchasing Entities under it to the extent and in such detail as shall adequately reflect performance and administration of payments and fees.  Contractor shall retain such records for a period of six (6) years following expiration or termination of this Master Agreement or final payment for any order placed by a Participating or Purchasing Entity against this Master Agreement, whichever is later; Provided, however, that if any litigation, claim, or audit is commenced prior to the expiration of this period, such period shall extend until all such litigation, claims, or audits have been resolved.


11.2. AUDIT.  Enterprise Services reserves the right to audit, or have a designated third party audit, applicable records to ensure that Contractor has properly issued the Purchasing Entity the applicable rebate/incentive share.  Accordingly, Contractor shall permit Enterprise Services, any Participating or Purchasing Entity, and any other duly authorized agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe Contractor’s books, documents, papers and records directly pertinent to this Master Agreement or agreements entered into by Participating and/or Purchasing Entities under it for the purpose of making audits, examinations, excerpts, and transcriptions.  This right shall survive for a period of six (6) years following expiration or termination of this Master Agreement or final payment for any account under this Master Agreement, whichever is later; Provided, however, that if any litigation, claim, or audit is commenced prior to the expiration of this period, such period shall extend until all such litigation, claims, or audits have been resolved.


11.3. OVERPAYMENT OF PURCHASES OR UNDERPAYMENT OF FEES.  Without limiting any other remedy available to any Participating or Purchasing Entity, Contractor shall (a) reimburse Participating or Purchasing Entity for any overpayments inconsistent with the terms of this Master Agreement, at a rate of 125% of such overpayments, found as a result of the examination of the Contractor’s records; and (b) reimburse Purchasing Entity for any underpayment of fees, at a rate of 125% of such fees found as a result of the examination of the Contractor’s records (e.g., if Contractor underpays the rebate/incentive share by $500, Contractor would be required to pay to Purchasing Entity $500 x 1.25 = $625).





12. INSURANCE.


12.1. REQUIRED INSURANCE.  During the term of this Master Agreement, Contractor, at its expense, shall maintain in full force and effect the insurance coverages set forth in Exhibit C – Insurance Requirements.


12.2. WORKERS COMPENSATION.  Contractor shall comply with applicable workers compensation statutes and regulations (e.g., RCW Title 51, Industrial Insurance).  If Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, Enterprise Services may terminate this Master Agreement.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from Contractor.  In addition, Contractor waives its immunity under RCW Title 51 to the extent it is required to indemnify, defend, and hold harmless the State of Washington and its agencies, officials, agents, or employees.


12.3. INSURANCE CERTIFICATE.  Prior to commencement of performance, Contractor shall provide to Enterprise Services a written endorsement to the Contractor’s general liability insurance policy or other documentation evidence acceptable to the Lead State that (1) names the participating States identified in the Competitive Solicitation as additional insureds, (2) provides for written notice of cancellation shall be delivered in accordance with the policy provisions, and (3) provides that the Contractor’s liability insurance policy shall be primary, with any liability insurance of any Participating State as secondary and noncontributory. Unless otherwise agreed in any Participating Addendum, other state Participating Entities’ rights and Contractor’s obligations are the same as those specified in the first sentence of this subsection except the endorsement is provided to the applicable state.


13. PUBLIC INFORMATION.  This Master Agreement, all related documents, and all records created as a result of the Master Agreement are subject to public disclosure as required by Washington’s Public Records Act, RCW chapter 42.56. In addition, Participating Addendums and related records shall be subject to public disclosure as required by applicable law pertaining to such Purchasing Entity. Consistent with the Public Records Act, to the extent that any such Contractor document or record – in whole or in part – includes information exempted or protected from disclosure by the Public Records Act, Contractor may mark such document or record – the exempted or protected portions only – with the specific basis for protection under the Public Records Act. In the event that Enterprise Services receives a public records disclosure request that pertains to such properly marked documents or records, Enterprise Services shall notify Contractor of such disclosure request and of the date that the records will be released to the requester unless Contractor, at Contractor’s sole expense, timely obtains a court order enjoining such disclosure, Enterprise Services shall release the requested documents on the date specified. Contractor’s failure properly to identify exempted or protected information or timely respond after notice of request for public disclosure has been given shall be deemed a waiver by Contractor of any claim that such materials are protected or exempt from disclosure.


14. CLAIMS.


14.1. ASSUMPTION OF RISKS; CLAIMS BETWEEN THE PARTIES.  Contractor assumes sole responsibility and all risks of personal injury or property damage to itself and its employees, and agents in connection with Contractor’s operations under this Master Agreement.  Enterprise Services has made no representations regarding any factor affecting Contractor’s risks.  Contractor shall pay for all damage to any Purchaser’s property resulting directly or indirectly from its acts or omissions under this Master Agreement, even if not attributable to negligence by Contractor or its agents.


14.2. THIRD-PARTY CLAIMS; INDEMNITY.  Contractor shall defend, indemnify, and hold harmless Enterprise Services and any Purchaser and their employees and agents from and against all claims, demands, judgments, assessments, damages, penalties, fines, costs, liabilities or losses including, without limitation, sums paid in settlement of claims, attorneys’ fees, consultant fees, and expert fees (collectively “claims”) arising from any act or omission of Contractor or its successors, agents, and subcontractors under this Master Agreement, except claims caused solely by Enterprise Services or any Purchasers’ negligence.  Contractor shall take all steps needed to keep Purchaser’s property free of liens arising from Contractor’s activities, and promptly obtain or bond the release of any such liens that may be filed.


14.3. THIRD- PARTY CLAIMS; INDEMNITY - INTELLECTUAL PROPERTY.  Contractor shall defend, indemnify and hold harmless Enterprise Services and any Purchaser, along with their officers and employees, from and against claims, damages or causes of action including reasonable attorney fees and related costs arising out of the claim that Contractor’s operations/products or their use, infringes Intellectual Property rights of any person or entity.


(1) The Contractor’s obligations under this section shall not extend to any combination of the Product with any other product, system or method, unless the Product, system or method is:


a. Provided by the Contractor or the Contractor’s subsidiaries or affiliates;


b. Specified by the Contractor to work with the Product; or


c. Reasonably required, in order to use the product in its intended manner, and in the infringement could not have been avoided by substituting another reasonably available product, system or method capable of performing the same function; or


d. It would be reasonably expected to use the Product in combination with such product, system, or method.


(2) The indemnified party shall notify the Contractor within a reasonable time after receiving notice of an intellectual property claim. Even if the indemnified party fails to provide reasonable notice, the Contractor shall not be relieved from its obligations unless the Contractor can demonstrate that it was prejudiced in defending the intellectual property claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly and reasonably investigates and defends any intellectual property claim, it shall have no control over the defense and settlement of it. However, the indemnified party must consent in writing for any money damages or obligations for which it may be responsible. The indemnified party shall furnish, at the Contractor’s reasonable request and expense, information and assistance necessary for such defense. If the Contractor fails to vigorously pursue the defense or settlement of the intellectual property claim, the indemnified party may assume the defense or settlement of it and the Contractor shall be liable for all costs and expenses, including reasonable attorneys’ fees and related costs, incurred by the indemnified party in the pursuit of the intellectual property claim. Unless otherwise agreed in writing, this section is not subject to any limitations of liability in this Master Agreement or in any other document executed in conjunction with this Master Agreement.


14.4. THIRD-PARTY CLAIMS; INDEMNITY: NASPO.  Contractor’s indemnity obligations set forth above shall extend to an obligation to defend, indemnify, and hold harmless, NASPO and NASPO ValuePoint) to the same extent as Enterprise Services and any Purchaser.





15. DISPUTE RESOLUTION.  The parties shall cooperate to resolve any dispute pertaining to this Master Agreement efficiently, as timely as practicable, and at the lowest possible level with authority to resolve such dispute.  If, however, a dispute persists and cannot be resolved, it may be escalated within each organization.  In such situation, upon notice by either party, each party, within five (5) business days shall reduce its description of the dispute to writing and deliver it to the other party.  The receiving party then shall have three (3) business days to review and respond in writing.  In the event that the parties cannot then agree on a resolution of the dispute, the parties shall schedule a conference between the respective senior manager of each organization to attempt to resolve the dispute.  In the event the parties cannot agree, either party may resort to court to resolve the dispute.





16.  DEFAULTS AND REMEDIES.


16.1. SUSPENSION & TERMINATION FOR DEFAULT.  Enterprise Services may suspend Contractor’s operations under this Master Agreement immediately by written cure notice of any default.  Suspension shall continue until the default is remedied to Enterprise Services’ reasonable satisfaction; Provided, however, that, if after thirty (30) days from such a suspension notice, Contractor remains in default, Enterprise Services may terminate Contractor’s rights under this Master Agreement.  All of Contractor’s obligations to Enterprise Services and Purchasers survive termination of Contractor’s rights under this Master Agreement, until such obligations have been fulfilled.


16.2. DEFAULT.  Each of the following events shall constitute default of this Master Agreement by Contractor:


(a) Contractor fails to perform or comply with any of the terms or conditions of this Master Agreement;


(b) Contractor breaches any representation or warranty provided herein; or


(c) Contractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary.


16.3. REMEDIES FOR DEFAULT.  


(a) Enterprise Services’ rights to suspend and terminate Contractor’s rights under this Master Agreement are in addition to all other available remedies.


(b) In the event of termination for default, Enterprise Services may exercise any remedy provided by law including, without limitation, the right to procure for all Purchasers replacement goods and/or services.  In such event, Contractor shall be liable to Enterprise Services for damages as authorized by law including, but not limited to, any Rebate/Incentive Share difference between the Master Agreement Rebate/Incentive Share and the replacement Rebate/Incentive Share as well as any administrative and/or transaction costs directly related to such replacement procurement – e.g., the cost of the competitive procurement.


16.4. LIMITATION ON DAMAGES.  Notwithstanding any provision to the contrary, the parties agree that in no event shall any party or Participating Entity be liable to the other for exemplary or punitive damages.


16.5. GOVERNMENTAL TERMINATION.  


(a) Termination for Withdrawal of Authority.  Enterprise Services may suspend or terminate this Master Agreement if, during the term hereof, Enterprise Services’ procurement authority is withdrawn, reduced, or limited such that Enterprise Services, in its judgment, would lack authority to enter into this Master Agreement; Provided, however, that such suspension or termination for withdrawal of authority shall only be effective upon twenty (20) days prior written notice; and Provided further, that such suspension or termination for withdrawal of authority shall not relieve any Participating Entity or Purchasing Entity from payment for purchases on account as of the effective date of such notice.  Except as stated in this provision, in the event of such suspension or termination for withdrawal of authority, neither Enterprise Services nor any Participating Entity or Purchasing Entity shall have any obligation or liability to Contractor.


(b) Termination for Public Convenience.  Enterprise Services, for public convenience, may terminate this Master Agreement; Provided, however, that such termination for public convenience must, in Enterprise Services’ judgment, be in the best interest of the State of Washington; and Provided further, that such termination for public convenience shall only be effective upon sixty (60) days prior written notice; and Provided further, that such termination for public convenience shall not relieve any Participating Entity or Purchasing Entity from payment for purchases on account as of the effective date of such notice.  Except as stated in this provision, in the event of such termination for public convenience, neither Enterprise Services nor any Participating Entity or Purchasing Entity shall have any obligation or liability to Contractor.


16.6. TERMINATION PROCEDURE.  Regardless of basis, in the event of suspension or termination (in full or in part), the parties shall cooperate to ensure an orderly and efficient suspension or termination.  Unless directed by Enterprise Services to the contrary, Contractor shall not process any orders after notice of suspension or termination inconsistent therewith.





17. GENERAL PROVISIONS.


17.1. [bookmark: _Toc356487077][bookmark: _Toc282423059][bookmark: _Toc282430822][bookmark: _Toc183009643][bookmark: _Toc183095271][bookmark: _Toc192482537][bookmark: _Toc292878595]TIME IS OF THE ESSENCE.  Time is of the essence for each and every provision of this Master Agreement.


17.2. [bookmark: _Toc356487079]FORCE MAJEURE.  Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, unusually severe weather, other acts of God, or war which are beyond that party’s reasonable control which said party provides written notice within three (3) calendar days to the other specifying such force majeure event and their detailed plan to resume normal operations; Provided, however, that, in the event Contractor declares force majeure, Enterprise Services shall have the right to terminate this Master Agreement if such force majeure event interferes, in Enterprise Services’ judgment, with the successful performance of Contractor’s obligations under this Master Agreement for more than thirty (30) days.


17.3. COMPLIANCE WITH LAW.  Contractor shall comply with all applicable law.


17.4. INTEGRATED AGREEMENT.  This Master Agreement constitutes the entire agreement and understanding of the parties with respect to the subject matter and supersedes all prior negotiations, representations, and understandings between them.  There are no representations or understandings of any kind not set forth herein.


17.5. [bookmark: _Toc356487080]AMENDMENT OR MODIFICATION.  Except as set forth herein, this Master Agreement may not be amended or modified except in writing and signed by a duly authorized representative of each party hereto.


17.6. [bookmark: _Toc294013854][bookmark: _Toc294014488][bookmark: _Toc333405254][bookmark: _Toc334403414][bookmark: _Toc334403545][bookmark: _Toc335098965][bookmark: _Toc77648752][bookmark: _Toc282423062][bookmark: _Toc282430825][bookmark: _Toc292878598][bookmark: _Toc183009682][bookmark: _Toc183095310][bookmark: _Toc192482541][bookmark: _Toc356487082]AUTHORITY.  Each party to this Master Agreement, and each individual signing on behalf of each party, hereby represents and warrants to the other that it has full power and authority to enter into this Master Agreement and that its execution, delivery, and performance of this Master Agreement has been fully authorized and approved, and that no further approvals or consents are required to bind such party.


17.7. [bookmark: _Toc356487084]NO AGENCY.  The parties agree that no agency, partnership, or joint venture of any kind shall be or is intended to be created by or under this Master Agreement.  Neither party is an agent of the other party nor authorized to obligate it.


17.8. ASSIGNMENT.  Contractor may not assign its rights under this Master Agreement without Enterprise Services’ prior written consent and Enterprise Services may consider any attempted assignment without such consent to be void; Provided, however, that, if Contractor provides written notice to Enterprise Services within thirty (30) days, Contractor may assign its rights under this Master Agreement in full to any parent, subsidiary, or affiliate of Contractor that controls or is controlled by or under common control with Contractor, is merged or consolidated with Contractor, or purchases a majority or controlling interest in the ownership or assets of Contractor.  Unless otherwise agreed, Contractor guarantees prompt performance of all obligations under this Master Agreement notwithstanding any prior assignment of its rights.


17.9. [bookmark: _Toc356487085][bookmark: _Toc356487086]BINDING EFFECT; SUCCESSORS & ASSIGNS.  This Master Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns.


17.10. ASSIGNMENT OF ANTITRUST RIGHTS REGARDING PURCHASED GOODS/SERVICES.  Contractor irrevocably assigns to Enterprise Services, on behalf of the State of Washington, any claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or federal antitrust laws in connection with any goods and/or services provided in Washington for the purpose of carrying out the Contractor’s obligations under this Master Agreement, including, at Enterprise Services' option, the right to control any such litigation on such claim for relief or cause of action. Contractor irrevocably assigns to a state Participating Entity outside the State of Washington any claim for relief or cause of action as described in this subsection, and the same right to control such litigation, in connection with any goods and/or services provided in the Participating Entity’s state.


17.11. SEVERABILITY.  If any provision of this Master Agreement is held to be invalid or unenforceable, such provision shall not affect or invalidate the remainder of this Master Agreement, and to this end, the provisions of this Master Agreement are declared to be severable.  If such invalidity becomes known or apparent to the parties, the parties agree to negotiate promptly in good faith in an attempt to amend such provision as nearly as possible to be consistent with the intent of this Master Agreement.


17.12. [bookmark: _Toc356487087]WAIVER.  Failure of either party to insist upon the strict performance of any of the terms and conditions hereof, or failure to exercise any rights or remedies provided herein or by law, or to notify the other party in the event of breach, shall not release the other party of any of its obligations under this Master Agreement, nor shall any purported oral modification or rescission of this Master Agreement by either party operate as a waiver of any of the terms hereof.  No waiver by either party of any breach, default, or violation of any term, warranty, representation, contract, covenant, right, condition, or provision hereof shall constitute waiver of any subsequent breach, default, or violation of the same or other term, warranty, representation, contract, covenant, right, condition, or provision. Similarly, failure of any Participating Entity or Purchasing Entity to insist upon the strict performance of any of the terms and conditions of any Participating Addendum, or failure to exercise any rights or remedies provided therein or by law, or to notify Contractor in the events of breach, shall not release Contractor of any of its obligations under such Participating Addendum, nor shall any purported oral modification or rescission of such by either party operate as a waiver of any such terms thereof.


17.13. [bookmark: _Toc356487088]SURVIVAL.  All representations, warranties, covenants, agreements, and indemnities set forth in or otherwise made pursuant to this Master Agreement shall survive and remain in effect following the expiration or termination of this Master Agreement, Provided, however, that nothing herein is intended to extend the survival beyond any applicable statute of limitations periods.


17.14. [bookmark: _Toc356487089]GOVERNING LAW.  The validity, construction, performance, and enforcement of this Master Agreement shall be governed by and construed in accordance with the laws of the State of Washington, without regard to its choice of law rules. The validity, construction, and effect of any Participating Addendum pertaining to the Master Agreement or order placed pursuant to such Participating Addendum shall be governed by and construed in accordance with the laws of the Participating Entity or Purchasing Entity’s State.


17.15. [bookmark: _Toc356487090]JURISDICTION & VENUE.  In the event that any action is brought to enforce any provision of this Master Agreement, the parties agree to submit to exclusive jurisdiction in Thurston County Superior Court for the State of Washington and agree that in any such action venue shall lie exclusively at Olympia, Washington; Provided, however, that venue for any claim, dispute, or action concerning this Master Agreement or the effect of a Participating Addendum shall be in the Participating Entity’s State.


17.16. SOVEREIGN IMMUNITY. In no event shall this Master Agreement, any Participating Addendum, or any act of the lead State, a Participating Entity, or Purchasing Entity be a waiver of any form of defense or immunity, whether sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. This section applies to a claim brought against the Participating Entities who are states only to the extend Congress has appropriately abrogated the state’s sovereign immunity and is not consent by the state to be sued in federal court.


17.17. ATTORNEYS’ FEES.  Should any legal action or proceeding be commenced by either party in order to enforce this Master Agreement or any provision hereof, or in connection with any alleged dispute, breach, default, or misrepresentation in connection with any provision herein contained, the prevailing party shall be entitled to recover reasonable attorneys’ fees and costs incurred in connection with such action or proceeding, including costs of pursuing or defending any legal action, including, without limitation, any appeal, discovery, or negotiation and preparation of settlement arrangements, in addition to such other relief as may be granted.


17.18. [bookmark: _Toc356487091]FAIR CONSTRUCTION & INTERPRETATION.  The provisions of this Master Agreement shall be construed as a whole according to their common meaning and not strictly for or against any party and consistent with the provisions contained herein in order to achieve the objectives and purposes of this Master Agreement.  Each party hereto and its counsel has reviewed and revised this Master Agreement and agrees that the normal rules of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be construed in the interpretation of this Master Agreement.  Each term and provision of this Master Agreement to be performed by either party shall be construed to be both a covenant and a condition.


17.19. [bookmark: _Toc356487092]FURTHER ASSURANCES.  In addition to the actions specifically mentioned in this Master Agreement, the parties shall each do whatever may reasonably be necessary to accomplish the transactions contemplated in this Master Agreement including, without limitation, executing any additional documents reasonably necessary to effectuate the provisions and purposes of this Master Agreement.


17.20. [bookmark: _Toc356487094]EXHIBITS.  All exhibits referred to herein are deemed to be incorporated in this Master Agreement in their entirety.


17.21. [bookmark: _Toc356487095]CAPTIONS & HEADINGS.  The captions and headings in this Master Agreement are for convenience only and are not intended to, and shall not be construed to, limit, enlarge, or affect the scope or intent of this Master Agreement nor the meaning of any provisions hereof.


17.22. ELECTRONIC SIGNATURES.  A signed copy of this Master Agreement or any other ancillary agreement transmitted by facsimile, email, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original executed copy of this Master Agreement or such other ancillary agreement for all purposes.


17.23. [bookmark: _Toc333405255][bookmark: _Toc334403415][bookmark: _Toc334403546][bookmark: _Toc335098966][bookmark: _Toc77648753][bookmark: _Toc282423063][bookmark: _Toc282430826][bookmark: _Toc292878599][bookmark: _Toc183009683][bookmark: _Toc183095311][bookmark: _Toc192482542][bookmark: _Toc356487096]COUNTERPARTS.  This Master Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which counterparts together shall constitute the same instrument which may be sufficiently evidenced by one counterpart.  Execution of this Master Agreement at different times and places by the parties shall not affect the validity thereof so long as all the parties hereto execute a counterpart of this Master Agreement.





EXECUTED as of the date and year first above written.


STATE OF WASHINGTON	INSERT NAME OF CONTRACTOR, 
DEPARTMENT OF ENTERPRISE SERVICES	A __________


By:	_______________________________	By:	________________________________


Its:	Procurement Manager	Its:	________________________________












[bookmark: ExhibitA]EXHIBIT A


Purchase Card Requirements/Fleet Card Requirements


[Insert list of items that Contractor may sell; this needs to be the same as what is specified in the Competitive Solicitation, Exhibit B]
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[bookmark: ExhibitB]Exhibit B


Prices for Goods/Services


[Insert applicable price list from Competitive Solicitation, Exhibit C]





[bookmark: ExhibitC]Exhibit C


Insurance Requirements


1. INSURANCE OBLIGATION.  During the Term of this Master Agreement, Contractor obtain and maintain in full force and effect, at Contractor’s sole expense, the following insurance coverages:


a. COMMERCIAL GENERAL LIABILITY INSURANCE.  Commercial General Liability Insurance (and, if necessary, commercial umbrella liability insurance) covering Bodily Injury and Property Damage on an ‘occurrence form’ in the amount of not less than $2,000,000 per occurrence and $4,000,000 general aggregate.  This coverage shall include Contractual Liability insurance for the indemnity provided under this Master Agreement.


b. COMMERCIAL AUTOMOBILE LIABILITY INSURANCE.  ‘Symbol 1’ Commercial Automobile Liability coverage (and, if necessary, commercial umbrella liability insurance) included coverage for all owned, hired, and non-owned vehicles.  The combined limit per occurrence shall not be less than $1,000,000.


c. WORKERS’ COMPENSATION INSURANCE & EMPLOYER’S LIABILITY (STOP GAP).  Contractor shall comply with applicable Workers’ Compensation or Industrial Accident Insurance providing benefits as required by law, including Employer’s or Stop-Gap Liability with a minimum limit of $1,000,000 per accident.


d. PROFESSIONAL LIABILITY (ERRORS & OMISSIONS) INSURANCE.  Professional Liability insurance in the amount of not less than $2,000,000 combined single limit per occurrence, $4,000,000 general annual aggregate for malpractice or errors and omissions coverage against liability for damages because of personal injury, bodily injury, death, or damage to property, including the loss of use thereof, and damages because of negligent acts, errors, and omissions in any way related to this Master Agreement.


e. CRIME INSURANCE/EMPLOYEE DISHONESTY.  Employee Dishonesty and (when applicable) Inside/Outside Money and Securities coverage for State of Washington and/or purchaser owned property in the care, custody, and control of Contractor, including computer fraud.  Coverage limits shall not be less than $2,000,000.


f. CYBER RISK LIABILITY INSURANCE.  Cyber Risk Insurance, on an occurrence form.  This coverage shall include Contractual Liability Insurance for the indemnity provided under this Master Agreement.  Limits are $2,000,000 per claim/annual aggregate.


The limits of all insurance required to be provided by Contractor shall be no less than the minimum amounts specified.  Coverage in the amounts of these minimum limits, however, shall not be construed to relieve Contractor from liability in excess of such limits.


A cross-liability clause or separation of insured condition shall be included in all general liability, professional liability, and errors and omissions policies required by this Master Agreement.


2. INSURANCE CARRIER RATING.  Coverages provided by the Contractor must be underwritten by an insurance company deemed acceptable to the State of Washington’s Office of Risk Management.  Insurance coverage shall be provided by companies authorized to do business within the State of Washington and rated A- Class VII or better in the most recently published edition of Best’s Insurance Rating.  Enterprise Services reserves the right to reject all or any insurance carrier(s) with an unacceptable financial rating.


3. ADDITIONAL INSURED.  Except for Works’ Compensation, Professional Liability, and Commercial Automobile Liability, all required insurance shall include the State of Washington and all authorized Purchasers (and their agents, officers, and employees) as an Additional Insureds evidenced by copy of the Additional Insured Endorsement attached to the Certificate of Insurance on such insurance policies.


4. CERTIFICATE OF INSURANCE.  Upon request by Enterprise Services, Contractor shall furnish to Enterprise Services, as evidence of the insurance coverage required by this Master Agreement, a certificate of insurance satisfactory to Enterprise Services that insurance, in the above-stated kinds and minimum amounts, has been secured.  A renewal certificate shall be delivered to Enterprise Services no less than ten (10) days prior to coverage expiration.  Failure to provide proof of insurance, as required, will result in contract cancellation.  All policies and certificates of insurance shall include the Master Agreement number stated on the cover of this Master Agreement.


5. PRIMARY COVERAGE.  Contractor’s insurance shall apply as primary and shall not seek contribution from any insurance or self-insurance maintained by, or provided to, the additional insureds listed above including, at a minimum, the State of Washington and/or any Purchaser.  All insurance or self-insurance of the State of Washington and/or Purchasers shall be excess of any insurance provided by Contractor or subcontractors.


6. SUBCONTRACTORS.  Contractor shall include all subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each subcontractor.  Each subcontractor must comply fully with all insurance requirements stated herein.  Failure of any subcontractor to comply with insurance requirements does not limit Contractor’s liability or responsibility.


7. WAIVER OF SUBROGATION.  Contractor waives all rights of subrogation against the State of Washington and any Purchaser for the recovery of damages to the extent such damages are or would be covered by the insurance specified herein.


8. NOTICE OF CHANGE OR CANCELLATION.  There shall be no cancellation, material change, exhaustion of aggregate limits, or intent not to renew insurance coverage, either in whole or in part, without at least sixty (60) days prior written Legal Notice by Contractor to Enterprise Services.  Failure to provide such notice, as required, shall constitute default by Contractor.  Any such written notice shall include the Master Agreement number stated on the cover of this Master Agreement.





[bookmark: ExhibitD]Exhibit D


Establishing a Card Account Agreement


This exhibit explains the process and documentation for establishing an account for an individual Purchasing Entity.  Participating States may edit this process via the Participating Addendum process.


ENTER PROCESS AS DESCRIBED/NEGOTIATED WITH THE AWARDED CONTRACTOR.
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[bookmark: Exhibit_C2]EXHIBIT J1 – PURCHASE CARD SUPPLEMENTAL SERVICES








INTRODUCTION 


This Exhibit provides bidders the opportunity to offer other supplemental services to accompany the Purchase Card Products.  Supplemental services may be complimentary or fee for service. 



Services and/or fees submitted can be included or excluded from the Master Agreement by Enterprise Services’ sole discretion.  Services and/or fees can be excluded from a Participating Addendum by the Participating State’s sole discretion. At no point will acceptance or implementation of the supplemental services be a condition of executing a Master Agreement or Participating Addendum.





Fees for items included in the Master agreement, Annual Card Fees, or similar will not be allowed.  





RESPONSES


If submitting supplemental services, complimentary or for a fee, bidder must provide the service title, description, card product(s) supported, and associated fees. Expand the exhibit as necessary.








SUPPLEMENTAL SERVICES


Service Title: 


Service Description:


Card Products Supported:


Associated Fee:
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[bookmark: Exhibit_C2]EXHIBIT J2 – FLEET CARD SUPPLEMENTAL SERVICES








INTRODUCTION 


This Exhibit provides bidders the opportunity to offer other supplemental services to accompany the Fleet Card Products.  Supplemental services may be complimentary or fee for service. 



Services and/or fees submitted can be included or excluded from the Master Agreement by Enterprise Services’ sole discretion.  Services and/or fees can be excluded from a Participating Addendum by the Participating State’s sole discretion. At no point will acceptance or implementation of the supplemental services be a condition of executing a Master Agreement or Participating Addendum.





Fees for items included in the Master agreement, Annual Card Fees, or similar will not be allowed.  





RESPONSES


If submitting supplemental services, complimentary or for a fee, bidder must provide the service title, description, card product(s) supported, and associated fees. Expand the exhibit as necessary.








SUPPLEMENTAL SERVICES


Service Title: 


Service Description:


Card Products Supported:


Associated Fee:
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