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*ADMITTED TO PRACTICE IN RHODE

ISLAND & MASSACHUSETTS

January 29, 2019

Ms. Luly Massaro, Clerk

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, RI 02888

Re:  Docket No. 4904- The Narragansett Bay Commission
Tariff Advice Filing

Dear Ms. Massaro:
Enclosed please find an original and nine copies of the following document:

1. The Narragansett Bay Commission’s Response to the Rhode Island Public
Utilities Commission’s Data Requests (Set Two).

Please note that an electronic copy of this document has been provided to the service list.

Thank you for your attention to this matter.

Sincerely,

Joseph A. Keough, Jr.
JAK/kf

cc: Docket 4904 Service List (via electronic mail)


http://www.keoughsweeney.com/




STATE OF RHODE ISLAND
PUBLIC UTILITIES COMMISSION
DOCKET NO. 4904

Response Of The

Narragansett Bay Commission
To The Rhode Island

Public Utilities Commission’s
Data Requests

Set 2

PUC 2-1 Please provide a copy of all agreements between NBC and Invoice Cloud.

Response: See attached.

Prepared by: Karen Giebink
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1. License Grant & Restrictions. Subject to execution by Biller of the Invoice Cloud Biller Order Form incorporating this Agreement, Invoice
Cloud hereby grants Biller a non-exclusive, non-transferable, worldwide right to use the Service described on the Biller Order Form until
termination as provided herein, solely for the following purposes, and specifically to bill and receive payment from Biller’s own customers, for
Services that are referenced in the Biller Order Form. All rights not expressly granted to Biller are reserved by Invoice Cloud and its licensors.

Biller will provide to Invoice Cloud all Biller Data generated for Biller’s Customers. Unless otherwise expressly agreed to in writing by Invoice
Cloud to the contrary, Invoice Cloud will process all of Biller’s Customers’ Payment Instrument Transactions requirements related to the Biller
Data and will do so via electronic data transmission according to our formats and procedures for each electronic payment type selected in the
Biller Order Form. In addition, Biller will sign all third party applications and agreements required for the Service including without limitation
payment and credit card processing agreements and merchant agreements. For invoice types listed on the Order Form (e.g. real estate taxes,
utility bills, birth certificates, parking tickets, event tickets, etc.), Biller will not use the credit card processing, ACH or check processing of any
bank, payment processor, entity, or person, other than Invoice Cloud via electronic data transmission or the authorization or processing of
Biller’s Customers’ Payment Instrument Transactions for each electronic payment type selected in the Biller Order Form throughout the term
of this Agreement.

Biller shall not: (i) license, sublicense, sell, resell, transfer, assign, distribute or otherwise commercially exploit or make available to any third
party the Service in any way; (ii) modify or make derivative works based upon the Service; (iii) Recreate, "frame" or "mirror" any portion of
the Service on any other server or wireless or Internet-based device; (iv) reverse engineer or access the Service; or (v) copy any features,
functions or graphics of the Service.

2. Privacy & Security. Invoice Cloud's privacy and security policies may be viewed at http://www.invoicecloud.com/privacy.html. Invoice
Cloud reserves the right to modify its privacy and security policies in its reasonable discretion from time to time which modification shall not
materially adversely impact such policies. Invoice Cloud will maintain compliance with current required Payment Card Industry (PCI) standards
and Cardholder Information Security standards.

3. Account Information and Data. Invoice Cloud does not and will not own any Customer Data, in the course of providing the Service. Biller,
not Invoice Cloud, shall have sole responsibility for the accuracy, quality, integrity, legality, and reliability of, and obtaining the intellectual
property rights to use and process all Customer Data. In the event this Agreement is terminated, Invoice Cloud will make available to Biller a
file of the Customer Data within 30 days of termination of this Agreement (or at a later time if required by applicable law), if Biller so requests
at the time of termination. Invoice Cloud reserves the right to remove and/or discard Customer Data with 30 days notice except as prohibited
by applicable law or in the event of exigent circumstances which makes prior notice impracticable, and in which case, notice will be provided
promptly thereafter.

4. Confidentiality / Intellectual Property Ownership. Invoice Cloud agrees that it may be furnished with or otherwise have access to
Customer Data that the Biller’s customers considers being confidential. Invoice Cloud agrees to secure and protect the Customer Data in a
manner consistent with the maintenance of Invoice Cloud’s own Confidential Information, using at least as great a degree of care as it uses to
maintain the confidentiality of its own confidential information, but in no event use less than commercially reasonable measures. Invoice Cloud
will not sell, transfer, publish, disclose, or otherwise make available any portion of the Customer Date to third parties, except as required to
perform the Services under this Agreement or otherwise required by applicable law.

Invoice Cloud (and its licensors, where applicable) owns all right, title and interest, including all related Intellectual Property Rights, in and to

the Invoice Cloud Technology, the Content and the Service and any enhancement requests, feedback, integration components, suggestions,
ideas, and application programming interfaces, recommendations or other information provided by Biller or any other party relating to the
Service. In the event any such intellectual property rights in the Invoice Cloud Technology, the Content or the Service do not fall within the
specifically enumerated works that constitute works made for hire under applicable copyright laws or are deemed to be owned by Invoice
Cloud, Biller hereby irrevocably, expressly and automatically assigns all right, title and interest worldwide in and to such intellectual property
rights to Invoice Cloud. The Invoice Cloud name, the Invoice Cloud logo, and the product names associated with the Service are trademarks
of Invoice Cloud or third parties, and no right or license is granted to use them.

Biller agrees that during the course of using or gaining access to the Service (or components thereof) it may be furnished with or otherwise
have access to information that Invoice Cloud considers to be confidential including but not limited to Invoice Cloud Technology, customer
and/or prospective customer information, pricing and financial information of the parties which are hereby deemed to be Invoice Cloud
Confidential Information, or any other information by its very nature constitutes information of a type that any reasonable business person
would conclude was intended by Invoice Cloud to be treated as proprietary, confidential, or private (the “Confidential Information™). Biller
agrees to secure and protect the Confidential Information in a manner consistent with the maintenance of Invoice Cloud’s rights therein, using
at least as great a degree of care as it uses to maintain the confidentiality of its own confidential information, but in no event use less than
reasonable efforts. Biller will not sell, transfer, publish, disclose, or otherwise make available any portion of the Confidential Information of
the other party to third parties (and will ensure that its employee and agents abide by the requirements hereof), except as expressly authorized
in this Agreement or otherwise required by applicable law.
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Invoice Cloud acknowledges and understands the Biller may release the terms of this Agreement, in whole or in part, in accordance with a
public records request made pursuant to R.I. Gen. Laws § 38-2-1, et seq. (as may be amended from time to time). Invoice Cloud understands,
acknowledges, and agrees that the Biller will respond to such a public records request within ten (10) business days as prescribed by R.I. Gen.
Laws § 38-2-1, et seq. (as may be amended from time to time) unless an extension is necessary and validly obtained. The Biller will promptly
notify Invoice Cloud after it receives a public records request as described in this section.

5. Billing and Renewal. Invoice Cloud fees for the Service are provided on the Biller Order Form. Invoice Cloud's fees are exclusive of all
taxes, levies, or duties imposed by taxing authorities. Invoice Cloud acknowledges that the Biller is a tax-exempt entity. To the extent that any
taxes are required under this Agreement, Invoice Cloud will pay such taxes. All payment obligations are non-cancellable and all amounts or
fees paid are non-refundable. Unless Invoice Cloud in its discretion determines otherwise, all fees will be billed in U.S. dollars. If Biller
believes Biller’s bill or payment is incorrect, Biller must provide written notice to Invoice Cloud within 60 days of the earlier of the invoice
date, or the date of payment, with respect to the amount in question to be eligible to receive an adjustment or credit; otherwise such bill or
payment is deemed correct. Invoice Cloud reserves the right to modify any pricing with respect to fees owed by the Biller upon thirty days
written notice to Biller based on increases incurred by Invoice Cloud on fees, assessments, and the like from credit card processers, bank card
issuers, payment associations, ACH and check processers.

6. Term and Termination. The initial term of this Agreement shall be for a period of three (3) years (“Initial Term”) commencing on the
Effective Date on the Biller Order Form and will renew for each of additional successive three (3) year terms (“Renewal Term”) unless
terminated as set forth herein. This Agreement may be terminated by either party effective at the end of the Initial or any Renewal Term by
such party providing written notice to the other party of its intent not to renew no less than ninety (90) days prior to the expiration of the then-
current term. Additionally, this Agreement may be terminated by either party with cause in the event of a material breach of the terms of this
Agreement by the other party and the breach remains uncured for a period of 30 days following receipt of written notice by the breaching party.
For example, any unauthorized use of the Invoice Cloud Technology or Service by Biller, or its authorized users will be deemed a material
breach of this Agreement. Upon any early termination of this Agreement by Invoice Cloud as a result of the breach, Biller shall remain liable
for all fees and charges incurred, and all periodic fees owed through the end of the calendar month following the effective date of termination.
Upon any termination or expiration of this Agreement, Biller’s password and access will be disabled and Biller will be obligated to pay the
balance due on Biller’s account computed in accordance with the Charges and Payment of Fees section above. Biller agrees that Invoice Cloud
may charge such unpaid fees to Biller’s Debit Account or credit card or otherwise bill Biller for such unpaid fees.

7. Invoice Cloud Responsibilities. Invoice Cloud represents and warrants that it has the legal power and authority to enter into this Agreement.
Invoice Cloud warrants that the Service will materially perform the functions that the Biller has selected on the Order Form under normal use
and circumstances and that. Invoice Cloud shall use commercially reasonable measures with respect to Customer Data to the extent that it
retains such, in the operation of the Service; provided that the Biller shall maintain immediately accessible backups of the Customer Data. In
addition, Invoice Cloud will, at its own expense, as the sole and exclusive remedy with respect to performance of the Service, correct any
Transaction Data to the extent that such errors have been caused by Invoice Cloud or by malfunctions of Invoice Cloud’s processing systems.

8. Limited Warranty EXCEPT AS PROVIDED IN SECTION 7, THE SERVICES AND ALL CONTENT AND TRANSACTION DATA IS
PROVIDED WITHOUT ANY EXPRESS, OR IMPLIED WARRANTY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND ALL OTHER WARRANTIES ARE
HEREBY DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW BY INVOICE CLOUD AND ITS
LICENSORS AND PAYMENT PROCESSORS. INVOICE CLOUD AND ITS LICENSORS AND PAYMENT PROCESSORS DO NOT
REPRESENT OR WARRANT THAT (A) THE USE OF THE SERVICE WILL BE UNINTERRUPTED OR ERROR-FREE, OR OPERATE
IN COMBINATION WITH ANY OTHER HARDWARE, SOFTWARE, SYSTEM OR DATA, (B) THAT THE SERVICE WILL NOT
DELAY IN PROCESSING OR PAYING, OR (C) THE SERVICE WILL MEET REQUIREMENTS WITH RESPECT TO SIZE OR
VOLUME. Invoice Cloud's service may be subject to limitations, delays, and other problems inherent in the use of the internet and electronic
communications. Invoice cloud is not responsible for any delays, delivery failures, or other damage resulting from such problems. Biller
represents and warrants that Biller has not falsely identified itself nor provided any false information to gain access to the Service and that
Biller’s billing information is correct.

9. Biller’s Responsibilities. Biller represents and warrants that it has the legal power and authority to enter into this Agreement. Biller is
responsible for all activity occurring under Biller’s accounts and shall abide by all applicable laws, and regulations in connection with Biller’s
and/or its customers’ and a payers’ use of the Service, including those related to data privacy, communications, export or import of data and
the transmission of technical, personal or other data. Biller shall: (i) notify Invoice Cloud immediately of any unauthorized use of any password
or account or any other known or suspected breach of security; (ii) report to Invoice Cloud and immediately stop any copying or distribution
of Content that is known or suspected to be unauthorized by Biller or Biller’s Users; and (iii) obtain consent from Biller’s customers and payers
to receive notifications and invoices from Invoice Cloud. Invoice Cloud is not responsible for any Biller postings in error due to delayed
notification from credit card processor, ACH bank and other related circumstances. Biller agrees and acknowledges that in the event that Biller
has access to, receives from, creates, or receives protected health information, or Biller has access to, creates, receives, maintains or transmits
on behalf of electronic protected health information (as those terms are defined under the privacy or security regulations issued pursuant to the
Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and Subtitle D of the Health Information Technology for Economic
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and Clinical Health Act provisions of the American Recovery and Reinvestment Act of 2009 (“ARRA”),during the performance under this
Agreement, it will comply with all such law, regulations and rules related thereto.

Biller is required to ensure that it maintains a fair policy with regard to the refund, return or cancellation of services and adjustment of
Transactions. Biller is also required to disclose a refund, return or cancellation policies to Invoice Cloud and any applicable payment processors
and Biller’s Customers, as requested. Any change in a return/ cancellation policy must be submitted to Invoice Cloud, in writing, not less than
21 days prior to the effective date of such change. If Biller allows or is required to provide a price adjustment, or cancellation of services in
connection with a Transaction previously processed, Biller will prepare and deliver to Invoice Cloud Transaction Data reflecting such
refund/adjustment within 2 days of resolution of the request resulting in such refund/adjustment. The amount of the refund/adjustment cannot
exceed the amount shown as the total on the original Transaction Data. Biller may not accept cash or any other payment or consideration from
a Customer in return for preparing a refund to be deposited to the Customer’s account; nor may Biller give cash/check refunds to a Customer
in connection with a Transaction previously processed, unless required by applicable law

10. Indemnification. Invoice Cloud shall indemnify and hold Biller, employees, attorneys, and agents, harmless from any losses, liabilities,
and damages (including, without limitation, Biller’s costs, and reasonable attorneys’ fees) arising out: (i) failure by Invoice Cloud to implement
commercially reasonable measures against the theft of the Customer Data; or (ii) its total failure to deliver funds processed by Invoice Cloud
as required hereunder (which relates to payments due from Invoice Cloud for Transaction Data). This indemnification does not apply to any
claim or complaint relating to Biller’s failure to resolve a payment dispute concerning debts owed to Biller or Biller’s negligence or willful
misconduct or violation of any applicable agreement or law.

11. Fees.

Invoice Cloud will not charge fees related to the initial setup, initial implementation and personalization of its standard Service unless a fee is
included in the Biller Order Form. Invoice Cloud will charge the Biller or payer fees as provided in the Biller Order Form. In addition, Invoice
Cloud reserves the right to charge for changes to the setup, implementation or personalization performed after the completion of initial setup
or implementation and any other requested work or changes including the following services, at its then standard rates:

new file/biller set up

template changes

custom reports and other custom development

new bill printer support

invoice file format changes resulting in revision of integration/data translation
re-implementation of a site/system and/or new billing system

payment file revisions

loading pdfs and importing/loading invoices

conversion of biller customer registrations/passwords (post initial implementation)
balance forward of invoices

other out of scope services

12. Limitation of Liability. INVOICE CLOUD’S AGGREGATE LIABILITY SHALL BE UP TO AND NOT EXCEED THE AMOUNTS
ACTUALLY PAID BY AND/OR DUE FROM BILLER IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE
EVENT GIVING RISE TO SUCH CLAIM. IN NO EVENT SHALL INVOICE CLOUD AND/OR ITS LICENSORS BE LIABLE TO
ANYONE FOR ANY INDIRECT, PUNITIVE, SPECIAL, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL (INCLUDING LOSS OF
DATA, REVENUE, PROFITS, USE OR OTHER ECONOMIC ADVANTAGE) ARISING OUT OF, OR IN ANY WAY CONNECTED
WITH THIS SERVICE, EVEN IF THE PARTY FROM WHICH DAMAGES ARE BEING SOUGHT OR SUCH PARTY'S LICENSORS
HAVE BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Certain states and/or jurisdictions do not allow the
exclusion of implied warranties or limitation of liability for incidental, consequential or certain other types of damages, so the exclusions set
forth above may not apply to Biller.

13. Export Control. The Biller agrees to comply with United States export controls administered by the U.S. Department of Commerce, the
United States Department of Treasury Office of Foreign Assets Control, and other U.S. agencies.

14. Notice. Either party may give notice by electronic mail to the other party’s email address (for Biller, that address on record on the Biller
Order Form, or by written communication sent by first class mail or pre-paid post to the other party’s address on record in Invoice Cloud’s
account information for Biller, and for Invoice Cloud, to Invoice Cloud, Inc., 30 Braintree Hill Office Park, Suite 303, Braintree, MA 02184
Attention: Client Services. Such notice shall be deemed to have been given upon the expiration of 48 hours after mailing or posting (if sent by
first class mail or pre-paid post) or 12 hours after sending (if sent by email).

15. Assignment. This Agreement may not be assigned by either party without the prior written approval of the other party, but may be assigned
without such party’s consent to (i) a parent or subsidiary, (ii) an acquirer of assets, or (iii) a successor by merger. Any purported assignment in
violation of this section shall be void.
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16. Insurance.

Invoice Cloud agrees to maintain in full force and effect during the term of the Agreement, at its own cost, the following coverages:

a. Commercial General or Business Liability Insurance with minimum combined single limits of One Million ($1,000,000) each
occurrence and Two Million ($2,000,000) general aggregate.

b. Umbrella Liability Insurance with minimum combined single limits of Five Million ($5,000,000) each occurrence and Five Million
($5,000,000) general aggregate.

c. Automobile Liability Insurance with minimum combined single limits for bodily injury and property damage of not less than One
Million ($1,000,000) for any one occurrence, with respect to each of the Invoice Cloud’s owned, hired or non-owned vehicles assigned
to or used in performance of the Services.

d.  Errors and Omissions Insurance (Professional Liability and Cyber Insurance) with limits of liability of at least One Million Dollars
($1,000,000) per claim and in the aggregate.

17. Immigration Laws. For Services performed within the United States, Invoice Cloud will assign only personnel who are either citizens
of the United States or legally eligible to work in the United States. Invoice Cloud represents and warrants that it has complied and will comply
with all applicable immigration laws with respect to the personnel assigned to the Biller.

18. General. This Agreement shall be governed by Rhode Island law and controlling United States federal law, without regard to the choice or
conflicts of law provisions of any jurisdiction. No text or information set forth on any other purchase order, preprinted form or document (other
than an Biller Order, if applicable) shall add to or vary the terms and conditions of this Agreement. If any provision of this Agreement is held
by a court of competent jurisdiction to be invalid or unenforceable, then such provision(s) shall be construed, as nearly as possible, to reflect
the intentions of the invalid or unenforceable provision(s), with all other provisions remaining in full force and effect. No joint venture,
partnership, employment, or agency relationship exists between Biller and Invoice Cloud as a result of this agreement or use of the Service.
The failure of either party to enforce any right or provision in this Agreement shall not constitute a waiver of such right or provision unless
acknowledged and agreed to by Invoice Cloud in writing. All rights and obligations of the parties in Sections 4, 6, 10, 12, 14 and 18 shall
survive termination of this Agreement. This Agreement, together with any applicable Biller Order Form, comprises the entire agreement
between Biller and Invoice Cloud and supersedes all prior or contemporaneous negotiations, discussions or agreements, whether written or oral
between the parties regarding the subject matter contained herein. Biller agrees that Invoice Cloud can disclose the fact that Biller is a paying
customer and the edition of the Service that Biller is using.

Additional terms and conditions and definitions applicable to this Agreement and the Biller Order Form are found at
www.invoicecloud.com/termsandconditions (the “Biller T+C”) and are agreed to by Invoice Cloud and the Biller.
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Biller Order Form

tnvoiceCloud”

/SALES INFORMIATION = ... oo Lledn R e
\C Sales Rep Jason Berge;on Sales Prinr Software Prinr. |Advanced
Order Type |New - Vertical |GUB
-PRODUCTS & SERVICES . e i e e e e
Products I EBPP [ cloud Store [ Cloud pay ] Pay By Text el ivi Joep [ Ixiosk
[Jsingle sign-On [ 18ill Processor ] POSConnect £ cskconnect []payNearMe
Payments o] visa/MasterCard/Discover. [”) American Express (Z]ACH/EFT
CBILLERINFORMATION oo o e e
Ownership Type -U:i[lty BILLER CONTACTS
Legal Name Narragansett Bay Commission implementation Brendon Mclean
Address1 | 1ServiceRd. Phone | 401-461-8848 fext | 378
Address 2 : Emali Address Brendon.Mclean@narrabay.com
city | -providence [state] mi [zip | 2905 ‘fechnlcal Support | Brendon Mclean
Phone | 401-461-8848 | ‘Fax Phone | 401-461:B848 fext | 378
Website URL https://wWw.narrabay.cqm/ Email Address Brendon.Mclean@narrabay.com
Bus, Open Date {1980 Marketing Brendon Mclean
Federal TaxID |06-1471715 Phone | 401-461-8848 [Ext | 378
* Ferlesaf Tasg 10 oind Legul Ninne rust malch e ofl ductmznly Email Address Brendon.Mclean@narrabay.com
- HGNATORY AUTHORITY . . oo i A e e e s
Name | Karen Gteblnk Title | Director of Administration and Finance
Phone 1401-461-8848 [Fax | Emall Address | kglebink@narrabay.com
B"'LER FEES T e S L e A L T
New BIIIer Impfementatum (Sj $0.00 Paperless Presentment ($)  [0.25 walved 1yr Per item
Bilier Portal Access {$} 150.00 IC Payment - Credit Card S0.0D'“ T Pez tem
Additional User(s} (5} |$0.00 IC Payment - EFT/ACH  |$0.00 Per item
Online Bank Diract Access [§)  [n/a Online Bank Direct  [n/a Per item
Invoite Presentment [$) [n/a Manthly EFT/ACH Reject  |55.00 ‘Per Item
Encrypted Reader License Fee ($) |n/a Monthly Pér Device Charge Back {$5.00 Par ftem
Cloud Store Implementation {§} |n/a ‘OneTime Cloud Store Monthly Access  }$0.00 Monthty
Additional Data Storage | ' l # Years {past 2) ':I Blits Per Month I:] Total Cost {S) [ ) o
BILLERBANKINFQ T e
- Weiter hfost include voided tusingss check or bepkdeiter foreuch oocount
Name on Account Kerragansett Bay Commlssion Revenue hceount Bank Name Citizens fank _i
Address | Dwe Cofipens Plaze Phone | ! af
DEPQSITORY (vour Invelce poyme colly depasited into this ucmunt)
roting CM eors |
FEES (Invoice andpuyment pmcess.'ng Jfae, ted from this account) )
NOTES/SPECIAL HANOLING .. I
Paperless fee walved for 1 year from the tlme of NE.C's go |ive date Thank yaul

vi.0
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CERTIFICATION AND AGREEMENT

|

By signing below, the Bifler hereby authorkzes Invoice Cloud, Ing. ("tnvolce Cloud”) to Fnltiate and execule debit/credit entries 10 its checldngldeposnt account{s) indicated abnve at the
depository fi financial institution(s) named above and to dchh:[credlt tha same such account{s). The 8llier acknowledges that the orlglnauon of ACH transactions ta Its account{s) must
comply with the provlsions of U.S, law. This authority 1< to ramain in folt forca and affect untli (i) invoice Cloud has recelved wiltten notification {by alectronic or LS. matl) feom the
Bilter o its revacation in such time and manner ¢ to allow Invoice Cloud a reasonabie eppartunity to act on i, but not less than 10 business days netice; and (i} all obligations of the
Biller to tavolee Cloud that have arisen undar this Agreement and all other agraements have been patd In full. The Bitter must also notify Invoice Cloud, in writlng, {by electronic.o7 U.S,
malt) when a change in agccount number(s} or bank has occurred at which time this 2uthorization shell apply to such new/changcd atcount. This notification must be received within 1¢
business days of change. A fee will be charged for any returned ACH debits.

By signing below, the Blller named: (1) has read, agread 1o, snd acknowledges raceiot of the Billar Agreement, Bliler T+C and other Order Foerms exacuted by the Bliler, and {2} certifles
to involce Cloud that he/she Is authorized %o sign this Oreler Form; {3) certifies that all information and documents submitted in connection with this Order Farm are krue and complete;
{3} authorizes invalce Cloud or tts aftent to vorify any of the information given, including credlt references, and to abtaln credit reports {including a spouse If [n a community property
state); (4) agrees to pay the Monthly Access Fee through the fast day of the month following the effective date of termination as provided in the Billing Agreement; {5} agrees that Dilter
and each transaction submitted wili be bound by the Order Form and the Biller Agreement in its entiraty; {6) Berees that Biller will submit transactions onlv in ateordance with the
Informahun In this Order l"om'l and Hl|lerAgreement and will immediately Inform Invoice Cloud, by emalt {cuntracts@lnvnlcecloud toim) If any Information in this Order Form changes,
and {7) the Bilier agrees and understands that outstanding sums dus and awing to invelce Cloud., will be charged dally or manthly and dehited from (ts current depesitory acoount, Non-
subficient funds for these debits are grounds for 2 change In fees or termination of this Agreement. In the event of non-payment of any sumns due, Invoice Cloud reserves the right to
withdraw such sums fram the current depdsitary accolint at zny time to ensure payment of the same.

Pay by Text: Standard data rates and text messaging fates tay apply based on Lhe payer's plan with thelr mobile phone carrier. Payer can agt out of tekt messaging at any time with
Invoice Claud. Partia} payment or overpayment is not supported. Service fees may apply based on the biller set up with Invoice Cloud. Biler may not use the service for activities that
violate any taw, statute, ordinance or regulation.

Bvslgnlng below, the Bitier hereby glves permission ta lavoke Cloud to access his / Iler credit hlstory via Trans Unlon, Equlfax or ather credit-reporting agency,

The Order Form and the Bitler Agreement will become effactive only when counter—slgned by invoice Cloud and upon executlon by the Biller of such third party agreement required by
tnvoice Cloud to permit use of the payment fungilon of the Service.

1n WITNESS WHEREOF, the parties haeto have executed this Agreement as of this day | fA =13~

Accepted’hy BHEr: Accepted by Involce Cloyd:

N — X

Corpm’gteM_) Corporate Officer

Karen L Glebink ﬂ.ébf/r'}' LCLPJ M

Printed Name Printed Name

Director of Adminfstration and Finance P re 5 ; 0{ m_[_ G MB Dl vision
i

Title Title

v.0
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nvaieaCloud
INVDICE PARAMETERS
) lsynice Parametecs must e comipleted feg each fnvoice type
involce Type  |Water | Date 9/21/2017
Biller Software  |Advanced | Pricing Model  [Submitter
prodhicts EIEBPg [Icloud 5tore [Icloud pay [_1Pay By Text frwvr _ {(Joep [Citcosk
[Flsingle Sign-on [ mill Processer [3roscennact [CIcsRconnect CeaytiearMe
Services [ZIvisaMasterCard/Discover [“American Express [FIAcH/EFT
BILLINGDETAlL‘i : i : S . o ; .
Please Indicate whnch months bll]s are senr hy placlng the bill countfar each month be]ow
Jan Feb Mar Apr May June Jul Aug Sep Oct Nov Dec
26000 | 86000 | 86000 | 86000 | 86000 | 86000 | 86000 | 86000 | 86000 | 86000 86000 86000
Avg Invoice 3 [250.00 ] Maxinvoice$ [110000.00 ] spm | geooo |
._PRINTED BILLS . e e e e
aill Matling Dates E Jtst -10th [CJtith - 20th [“]z1st - 315t ]
Bill Image Provider i JTemplate 1 Jnitter. {7]giller Print Vendor [software Partaer
Bill Print Vendor  [Cathedrat | Contact [T8D { Phone [TBD
Card Readers ! [ Quantity | Provided Ry [Operat‘mns }
Per Unit Price n/a Monthly Shipping Addr.
Total Due BVALUE! Monthly ff ffesernt than
location oddress)
Sls.eQ;'(tfml?i the bélovy fo indicnis if bhe asvice fow will be paid by the Poyer m.';'_f Briter will obsort foe, )
Pald by Payer : Pald by Biller {Ron-Submittar}
Credit Card [_[:3_1 l______-l% with l I$ minimum Credit Card I [] l [3 Flat Fee per Item, Foo, Dug Assessments +
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Invoice Cloud
Statement of Work
Narraganset Bay Commission

Overview

The Involce Cloud {IC) suite of services (The Service) will give the Narroganset Bay Commission (Biller} and fts
customers the abllity to accept online payments for invoiced and non-invoiced items. The Service will aliow the
Narraganset Bay Commission to offer online payment processing in a securely hosted real-time environment,
Customers will be able to locate, view and print bills or invoices and payment records online and pay using credit
cards, debit cards, and electronic checks.

Definitions:

2,

3.

1. Biller—Merchant / Narraganset Bay Commission

2. Payer- Client customer, resident, person paying a bill or involce

3. EBPP -~ Electronic Bill Presentment & Payment

4.  Bilt—Bill and Invoicé are used synonymously throughout this document

5. RTDR - Real-Time Data Refresh — collects and aggregates the data as scon as a user accesses a specific
function

6, NTDR~ Near-Time Data Refresh —integration that happens periodically; the data is collected immediately
but it is not aggregated until later — data can be processed every day, every hour or even every few
minutes

Security and Industry Compliance

Invoice Cloud maintains full compliance with current Payment Card Industry {PCl) standards, Cardholder
information Security Program (CiSP) regulations and National Automated Clearinghouse Association {NACHA}
rules and guidelines. Invoice Cloud will be respansible for the securlty of all cardholder data that Invoice Cloud
possesses,

a. PCl - invoice Cloud will provide secure, private and PC| compliant storage of Biller's customer
payment Information that Is certified by Visa/MasterCard, Data is secure during collection and
transmission via SSL with cur patent pending éncryption technology. All confidential information wili
be treated in accordance with the PCl standards.

b. Software as a Service {SaaS) Architecture — All Bilier customer financial and payment information
and the invoice presentment and payment processing application Is housed offsite from Biller.

c. Browser Compatibllity - involce Cloud supports the most current version of the industry’s most
cormimon browsers.

Data Integration
invoice Cioud does not maintain an integration with Advonced. The integration for the Narreganset Bay

Commission will include the functionality found in Appendix B.

Payer Portal _
The Payer Portal is an electronic bill presentment and online payment portal where a diller's customer (Payer)
can view a bill and then proceed, within the same user interface, to make an online payment.
a, Invoice Cloud will present bills etectronically through a payer portal that is branded for Biller or via an
email notification, If the Payer provides an emall address.
b. The electropig invoice presentment will simulate the paper Invoice Biller uses and will be avallable in
PDF and/or html format,
d. The Service may provide the Payer the option of making a payment via credit card {Visa, MasterCard,
American Express and Discover) or electronic check {also referred to as ACH, e-check, EFT).

IC Confidentlal - NBC - SOW Blller i
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The Service provides the Payer a one-time online payment option without registration, and the
capabillty to register to access Payer's account history, schedule a payment, or set up AutoPay
payments.

A Payer will have the abllity to choose their payment date (also known as scheduled payments).

The system will accept partial, full, or overpayments as defined by the Biller.

The Payer will register with the Service using the authentication method designated by Biller.

Linking Accounts - After registering with the Service, the Payer will be able to login into their
account(s), If the Payer has multiple accounts and uses the same authentication information for all
accounts, the Payer will be able to link their account and view from a single registration. The Payer
will then have the option to choose which account they would like to pay or view in further detail.

The Payer will recelve an email confirmation of payment at the conclusion of any payment process.
The Payer wifl have the ability to search and access historical bills once they register with the Service.
The Service will store twenty-four {24) months of roliing history from the point of Biller's first invoice
file upload to the Service. This includes invoice history and account history.

Biller has the option of allowing the Payer to pay via different payment methods which inciude
online, IVR, IC Biller Portal, Pay by Text, CloudCSRConnect and CloudPOSConnect.

Payers who have scheduled a payment or registered for AutoPay will receive email notification from
the Service of pending paymenits.

The Service includes shopping cart functionality.

The Service will allow the Payer the option to elect paperless billing.

A Payer registered for paperless bitling will be automatically placed back on paper billing if their ematl
address is undeliverable; notification of the Payer's undeliverable emall address will be sent to Bifter
via email.

The Service complies with Federal E-Sighature Act for paperless billing and AutoPay by providing a
system in which a Payer must confirm enroliment in paperless billing and/or AutoPay by responding
to an email sent after the Payer registers for paperless billing and/or AutoPay through online self-
service.

Biller Portal

The Biller Portal is an administrative portal where Biller staff will have secure access to reporting, search
custormers, search involces, search payments, initlate payments or credits, |ogin as a Payer, modify ematl
templates, etc.

Biller can log in as the Payer on either the Bifier or Payer Portal and make a payment on behalf of the
Payer. There is an audit trail for who made the payment, and the source of every payment {CSR, Pay
by Text, AutoPay, Web, VR, etc.).
Biller will have the capability of blocking future payments by specific Payer and payment method type
(le. Credit Card or E-Check (ACH).
Permissions — The Biller Portal includes a table of role based permissions, determined by the Blller’s
System Administrator. Each permission is applied to a user ID on an Individual basis to maximize
flexibility. The system administrator can allow or disallow access to functions such as viewing data,
creating reports, resending email notices, processing payments, credits or refunds, editing email
templates and more, Since it is controlied by Biller administrator, changes can ba made quickly on an
as needed basis.
Administrative Email Notifications - Biller may set up the system to send several administrative
notiflcations and request system notifications be sent to multiple staff members. This dllows different
departments to get the information they need in a timely manner. The notifications Include:

e ACH Reject Notifications
Batch Close Notifications
Daily Management Report
File Processing Notifications
Morith End Billing Invoice
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Paperless Customer Email Bounce Daily Report
Request System Notifications (this Is the ticketing system avallable in the invoice Cloud payer
portal). |
o Status Notifications (notifications of planned outages, new features, etc.)
e. Bliler Controfled Configuration Options - The Biller Portal includes several Biller controlled |
configurable options to customize the way payments and customer accounts are handled. The Biller
will be able to configure for: _
¢ allowing Auto-Pay and scheduled payments
allowing customers to update their phone or mailing address through the payer portal
allowing customers to pay less than, or more than the balance due based on receivable type
updating Refund Policy description
updating customer service phone number

e o %

5. Biller Portal - Reporting
Biller can access a selaction of pre-configured reports. Biller can request reports for dally, monthly, or date
range activity, Most réports can be exported to excel files or scheduled for download as a custom report, as
Indicated by asterisk {*} In the report name. All stored payment data is truncated and this is reftected in all
reports.

Reports:
Search Customers*®
Search Involces

. Search Payment Transactions*
Monthly Summary
Registration Report*
Autopay Report*

Paperless Report¥

Data Synchronization History
EFT/ACH Rejects™

. View Scheduled Payments*
Invoice File History

m. |mport Errors

n, Daily Payments Recelved*

0. Total Outstanding nvoices

p. Emal Notification Summary
g. Emall Statistics

r. Emall Tracking

5. Bounced Emall Report

e Email Statistlcs
e  Emall Tracking
¢ Bounced Email Report

AT T Tt o0 oo

6. Paver Email Notifications
Invoice Cloud provides a set of customizable email notification templates for each invoice type that are

delivered for numerous everits surrounding electronic invoice presentment and payment activity. Email
notifications may be customized through the Biller Portal using a Word style editor and options to insert
secure hyperfinks to website, {inks to electronic documents such as newsletter or bill inserts, and/or variable
fields selected from the Biller's data fite.
a. Up to three {3} invoice notifications can be s¢heduled based on a date or number of days from the
involce due date. Second and third notifications will only be sent to Payers with an outstanding
balance, a scheduled payment, or Payers who have signed up fof Auto-Pay.
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b. At the discretion of Biller, Payer email notifications can be delivered for each of the following events.
o  First Invoice Email Notification

Second involce Email Notification

Third Invoice Emall Notification

payment Transaction Receipt

Declined Auto Pay Transaction

Late Fee Email Notification

Declined Scheduled Payment Notification

Registered Customer Welcome Email

AutoPay Registration Notification

Paperiess Registration Notification

ACH Reject/Chargeback Notices {with reason codes and descriptors)

Credit Card Expiration Notification

Scheduled Payment Confirmation

AutoPay Reminder Notification

FlexPay Confirmation Notification

Scheduled Payment Reminder

Paperless Off Confirmation

Online Bank Direct Payment Receipt

Check 21 Payment Receipt

Linked Accounts First Notice Notification

Linked Accourits Second Notice Notification

Linked Accounts Second Notice Notiflcation

AutoPay Off Confirmation

Conveyed Customer Notification

Multiple Registerad Customers Welcome Email

Recurring Scheduled Payment Confirmation

Recurring Scheduled Payment Canceled

o & & & &8 o & & © ®

7. Businass Rules
The Invoice Cloud solution is designed to ailow maximum flexibliity for customers and Billers, There are many
rules currently available and we will also undertake the creation of new bausiness rules, Each bill type operates
independently and can accept different payment types as well as other business rules. At Biller's option,
multiple business rules can be applied to each blll type, Invoice Cloud provides fléxibllity regarding business
rules to support specific needs, Including:
a. Ability to allow partial payments, over payments, full balance only, or late fees.
b. Abllity to allow payments beyond the due date - The service is designed to accommodate biller
specific business rules like allowing payments beyond their due date,
¢, Ability to aliow for multiple payment types for one customer for the same bill - The service allows
multiple payment types from one customer for the same bilt when partial payments are allowed,
Credit/debit card and e-check {ACH) can be run separately and an uniimited number of remittance
types can be used. For example, a customer can pay part of a bill with a checking account, another
part with a credit card and the remainder with a second credit card of a different type,
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B. mplementation Process
Invoice Cloud assigns an Implementations Manager {IM} to each Bitler. The IM will be the Biller’s primary

contact during the implementation process and coordinates all necessary resources from Biller; Biller sofiware
company, Involce Cloud, and any sub-contractors, The IM will provide the Biller with the following documents
to facilitate the project:
a, New Biller Questionnaire & Questlonnalre Key — Documents critical Information needed to setup
and initiate the service including information on business rules and feature selection.
b. Project Timeline — Details project schedule and milestones.
c. Testing & Tralning Plan - This plan walks the Biller through a set of user acceptance testing criteria
and facilltates training on the service,

9. Support 8 Tralning
a. Business Hours — The business hours will be Monday through Friday from 8 a.im. to 8 p.m. Eastern

Standard Time. Note: Biller Support hours are 8 a.m. to 8 p.m. EST. Payer Support hours are currently
8 a.m. to 4 p.m. EST.

b. Help Desk - The Service will provide a helpdesk ticketing system for Biller within the Biller Portal to
get help from Invelce Cloud client support team. This tool will ailow Biller to track and retain
resofutions for historical reference.

c. Payer Support—The Payer Support is two tiered with Biller staff as the first line of support regarding
account, registration and billing questions, Issues with the Invoice Cloud service operation or
incorrect credit card charges will be routed to Invoice Cloud Client Support via telephone or a Biller

~ helpdesk ticket.
d. Biller Suppaort - If Biller encounters an inquiry which they cannot resolve Biller will create a helpdesk
support ticket. Invoice Cloud Customer Support will resalve the Issue and If applicabte provide
training to Biller on how to resolve that type of issue In the future. Inyoice Cloud will make
reascnable efforts to resolve tickets ina timely matter, most tickets will be resolved within twenty-
four (24) business hours, Biller and technical support js avallable during business hours.
I, Rautine Technical Support - Technical Support s avallable during business hours. Biller may call
customer support directly; however, the use of the helpdesk ticketing system Is encouraged as
the preferred method of contact. Invoice Cloud staff views all tickets as they are submitted and
routes them to the appropriate person for resolution,
ii.  Emergency After-Hours Support — The helpdesk service is monitored after business hours and
emergency support Issues are addressed within one (1) hour. An emergency support issue is
defined as an Issue involving the system being down .and inoperable and does not include Payer
payment Issues. Biller may request emall notification be provided in the event the system is
down and inoperable:
e. Service Enhancements - Most enhancements do not require action on the part of Biller. Upgrades
are done at the Invoice Cloud server level, so there are no mandatory actions for Biller to take.
Support tevels are not affected by enhancements.
f.  Blller Training- Biller staff will be guided in how to use the system through in house training,
dotumentation, remote live sessions, and access to our cilent support team,
¢ Al standard training wili be done remotely Invoice Cloud’s training personnel will provide
sessions for both Payer and Biller portals for City staff,

¢ Separate tralning is canducted for Biller's technical staff regarding the uploading of bill files and
any other applicable processes.

e Ongoing phone and Go-To-Meeting training will be provided during the first month of use at no
additional cost to Biller,
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10. Marketing

11.

12

13,

Invoice Cloud provides marketing support that our Billers can use to promote the EBPP and IC payment
solutions to its Payers, at no charge. Invoice Cloud’s marketing group will schedule a 1 hour conference call to
review Involce Cloud's recommended best practices for promoting the service, Sample templates will be
provided for each item and customizations can be made upon request. The marketing collateral that Invoice
Cloud provides may include:

Bili Inserts

Newsletters

Envelope Teasers

Pay Button Link

Posters with Acrylic Stands for Payment Counters
Business card sized take-away cards with QR code
Local cable/TV station announcement

o & & & & 6 ©

CloudiVRConnect™
The IC CloudIVRConnect allows Billers to accept payments via our interattive voice response system. it
provides customers with 24-hour access to account status and billing information {total balance due, past due
amount, last payment made, next billing date etc.). The following options are available:
o Proyides for a toll-free call and a caller ID number set by the biller
¢  Supports messaging in both English and Spanish
e Provides for a customizable initial greeting {inciudes City/County/Company name) — all remalning
prompts are standard
¢ Abllity to pay with credit card {Visa, MasterCard, Discover, American Express), debit card, or eCheck
(ACH})
o Replays information with Involce Cloud generated confirmation #

CloudSMSConnect™
The IC CloudSMSConnect allows Billers to accept payments via SMS text messaging. The following options are
available: '

e  Provides interactive registration and service sign-up confirmation

o Sends notification when new bills are avallable for payment

o Ability to pay with credit card {Visa, MasterCard, Discover, American Express), deblt card, or eCheck

{ACH)
o Allows for payment utilizing a stored-payment method

Cloudstore™
The IC CloudStore allows Billers to accept payments for non-involiced services like books, t-shirts, etc,, fire,
police, buflding permits, or activity programs. Thefollowing options are avallable:
e  Accept electronic check and or credit/debit cards.
e  Customer receives immediate emall confirmation of payment.
¢  Department receives email notification of purchase event for instant fulfiliment services.
¢ Ability to apply convenience fees, if required.
o  Reporting by service type.
¢  Linked to Biller branded payment portal,
e FEach service type can have its own online registration form,
e Can be setup to accept payments over the counter.
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14. Online Bank Direct™
The IC Online Bank Direct (O8D) allows Billers to electronlcally import echeck (ACH) payments initiated from
consumer bank bifl sites: The following options are available: '
e Auto-matching of payments with open invoices
s  Emall consumer a payment notification for those customers with an email address on file
s Ability to apply a single payment to multiple invoices
o  Custom search capablilities to locate matching invoice(s}
« Electronic deposit of corresponding echecks

This SOW contains many products, services and payment methods. Only the specific products, services and payment
methods selected by the Narraganset Bay Commission, as outlined in the 8iller Order Form, are included in the
delivery of products, services and payment methods,

IN WITNESS WHEREOF, the parties hereto have duly executed this

Agreement, Narraganset Bay Commission Invoice Cloud

By: [l \/q\q-/

I\U‘D

Printed Name:__Karen L. Giebink Printed Name: _Robert Lapides
Title:Director of Administration and Finance Title: President, Government, Utllitles Business

Services Diyision

Date; h/!‘q l’] pate___1 2 /{? } /
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Appendix A: System Modifications

As outlined below, Invoice Cloud has agreed to make the following changes to the setup and functionality of our
platform:

NONE
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Appendix B: Integration Supported Features {The Integration Model will be
defined with 45 days of execution of the Agreement)

| EBPP

Invoice Types Uttities
IVR X
Pay by Text X
CloudPOSPay TBD
CloudCSRPay T8D
KIOSK

invaices TBD Each Billing
Payments 18D 18D
AutoPay Flags TBD TBD
Paperless Flags TBD TED
Actount Balances TBD TBD
Block Payment Method (Credit/ACH)

IC Translates file X
Historical Data {2 years shown online) X

| PDF Extraction (Partial/Ful)
Templates
Link to PDFs

Standard or Custom

Single Sign-on
Branded Biller Portal X
Branded Payer Portal X
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Appendix C: Biller Deliverables

Sample Invoice File (.bif)

Waeb sarvices installed
Firewall access granted
WADDTO THIS LIST
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STATE OF RHODE ISLAND
PUBLIC UTILITIES COMMISSION
DOCKET NO. 4904

Response Of The

Narragansett Bay Commission
To The Rhode Island

Public Utilities Commission’s
Data Requests

Set 2

PUC 2-2 Please provide a copy of the Request for Proposal issued by NBC for its new

payment vendor, all bid responses, and all documents relating to NBC's technical

review and recommendation for award.

Response: NBC did not issue an RFP since Invoice Cloud is a fully integrated solution. Please

refer also to the response to PUC 1- 2 in this Docket.

Prepared by: Sam Celone and Brendon McLean



CERTIFICATION

| hereby certify that on January 29, 2019, | sent a copy of the within to all parties
set forth on the attached Service List by electronic mail and copies to Luly Massaro,
Commission Clerk, by electronic mail and regular mail.

Parties/Address

E-mail Distribution

Phone

Karen L. Giebink, Director of A&F
Narragansett Bay Commission
One Service Road

Providence, RI 02905

Kgiebink@narrabay.com;

Sarnold@narrabay.com;

gdegnan@narrabay.com:

401-461-8848

Harold Smith, Raftelis Financial
Consultants

Hsmith@raftelis.com;

Christy Hetherington, Esq.
Dept. of Attorney General
150 South Main St.
Providence, RI 02903

Chetherington@riag.ri.gov;

Al.mancini@dpuc.ri.gov;

dmacrae@riag.ri.gov;

jmunoz@riag.ri.gov;

pat.smith@dpuc.ri.gov;

John.bell@dpuc.ri.gov;

401-222-2424

Ralph Smith, Larkin Associates
Dawn Bisdorf

Mark Cady

Megan Cranston

rsmithla@aol.com;

dawn.bisdorf@gmail.com;

msdady@gmail.com;

mcranston29@gmail.com;

Original and nine (9) copies w/:

Luly E. Massaro, Commission Clerk
John Harrington, Commission Counsel
Public Utilities Commission

89 Jefferson Blvd.

Warwick, Rl 02888

Luly.massaro@puc.ri.gov;

Cynthia.WilsonFrias@puc.ri.gov;

Sharon.ColbyCamara@puc.ri.gov;

John.Harrington@puc.ri.gov;

401-780-2107

Sl

Joseph A. Keough, Jr., Esquire # 4925
KEOUGH & SWEENEY, LTD.

41 Mendon Avenue

Pawtucket, Rl 02861

(401) 724-3600 (phone)

(401) 724-9909 (fax)
jkeoughjr@keoughsweeney.com
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