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

VICKI V. QUIRAM JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603)-271-3201 (603)-271-3204

November 4, 2015

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House @Q_mGLC,—H\/ €

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to retroactively enter into a
second amendment to the current contract with Banc of America Merchant Services, LLC
("BAMS") and Bank of America, N.A. (“Bank") of Jamaica Plain, MA, (VC #177856) for
Merchant Card Processing Services originally approved by Governor and Executive Council
on September 18, 2013, Item #27E, and amended and approved by Governor and Executive
Council on August 5, 2014, Item #105. This amendment realigns dates of Conversion
Assistance for conversion from the First Data processing platform to the BAMS processing
platform (“Second Amendment”), by extending the end date only from November 14, 2014 to
March 15, 2016, with all other terms and conditions remaining the same, effective upon
Governor and Council approval. Bank of America has agreed to cover the costs of
conversion.

EXPLANATION

This request is being submitted retroactively because not all state agencies were able
to convert from the previous credit card processor's platform to the Bank of America platform
during the timeframe originally planned. Some agencies did not start the conversion process
until well into 2015. Some are unable to convert even now, because they are tied to an
existing platform utilized by the NH Liquor Commission (NHLC). A Second Amendment is now
needed to revise the dates of Conversion Assistance to be November 15, 2014 to March 15,
2016.

At the beginning of the original contract, Bank of America was unable to support the
conversion of gift cards requested by NHLC, due to the limitations of BAMS' processing
platform. NHLC was unable to convert unless they could continue with their existing gift card
program. After these issues were resolved, NHLC imposed strict time constraints on when the
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conversion could take place at their facilities, based upon NHLC's busy seasons. As the
project restarted in early 2014, the NHLC decided to introduce a Premium Gift Card Program
rather than the Standard Gift Card Program already in process. This decision caused further
delay as work was already underway on the standard program.

There were many starts and stops to this project due to issues with NHLC's antiquated
point of sale system. Other issues included a lack of resources, project timeline commitments,
and a failed Request for Proposal (RFP) for a new point of sale system. Additionally, NHLC
conducted another RFP process this past spring, to select an encryption and tokenization
vendor which would allow it to become EMV (Europay, MasterCard and Visa) compliant by
the 10/1/15 date required by the major card brands. Lengthy negotiations on that contract,
as well as negotiations with their current vendor who is required to work in tandem on the
conversion, have caused further delays.

NHLC has committed to begin the process for conversion after the January 1, 2016
holiday, a process that is estimated to take 4-6 weeks. The State of NH and BAMS have
agreed the conversion will be completed by March 15, 2016.

Based on the foregoing, | am respectfully recommending approval of the Second
Amendment to the Banc of America Merchant Services, LLC contract.

Respectfully submitted,

Yol /JW‘”"

Vicki Quiram
Commissioner



State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

- SECOND CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment (“Amendment’) is made and entered into by and between Banc of America Merchant
Services, LLC (*BAMS”) and Bank of America, N.A. (“Bank”), (coliectively, “Servicers”) and State of New
Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a New Hampshire
corporation, having offices located at State House Apnex Roomn 102, 25 Capitol Street, Concord, New
Hampshire 03301 (“State”) as of this 4  day of _b&fp_lﬂ(_- 2015, to amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor and Council
on September 18, 2013, ltem #27E, and amended and approved by NH Governor and Council on August 5,
2014, ltem #105, (the “Agreement”).

in consideration of the mutual covenants herein contained, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Servicers and State do hereby agree as follows:

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form P-37
is hereby deleted and repiaced in its entirety with the following: \/)an vy i, 2ok

All AGENCIES participating under this Agreement must begin the Conversion by Nov_embér 15, 2014, and
be completed by March 15, 2016. -~

. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified in all
respects and shall remain in full force and effect.

IN WITNESS WHEREOQF, the parties hereto have caused this Amendment to be duly executed by their
authorized officers, all as of the day and year first written above.

BANC OF AMERICA MERCHANT SERVICES, LLC THE STATE-OF NEW HAMPSHIRE

By: @ éé‘;[/__—_" By: /C.é/ . W
Tite:__ S 1/ Title:_| 2@1@ sssiiper (AS
Date: /0{/}?//5" Date: // -/5 -/5"
NOTARY PUBLIC/JUSTICE OF THE PEACE OFFICE OF THEMATTORNEX GENERAL

on the Z/h day of JAth¥Y | 2015 @( d\9vQ >
There appeared before me, the state and / . l % g W S
county foresaid a person who satisfactorily < \ (l \ 28 1

identified himself as

Print Name)
% 551[(66 Title:k%zs‘il"ﬂd- ‘A>H—DM W
And acknowledge that he executed this Date: lL#_‘{ / (5

document indicated above.

In witness thereof, | hereunto set my.bands The foregoing contract was approved by
and seal. $( A £ N Governor and Council of New Hampshire

A, 9 4 on:
ooty Juty (S0
: 9 , 2015
Meckien

N o
B S touR ot
orfl (10-25,15). 7 1 -
f oot

. ~ Y
B c:‘/ Ua»\ \\




State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

- SECOND CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment (“Amendment’) is made and entered into by and between Banc of America Merchant
Services, LLC (“BAMS”") and Bank of America, N.A. (“Bank”), (coliectively, “Servicers”) and State of New
Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a New Hampshire
corporation, having offices located at State House Apnex Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 (“State”) as of this day of 2?[‘;@{@&4 , 2015, to amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor and Gouncil
on September 18, 2013, item #27E, and amended and approved by NH Governor and Council on August 5,
2014, Item #105, (the “Agreement”).

In consideration of the mutual covenants herein contained, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Servicers and State do hereby agree as follows:

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form P-37
is hereby deleted and replaced in its entirety with the following: jmw* v ﬂ I, D04 @

All AGENCIES participating under this Agreement must begin the Conversion by Nove! 5, 2014, and
be completed by March 15, 2016.

il. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified in all
respects and shall remain in full force and effect.

IN WITNESS WHEREOQF, the parties hereto have caused this Amendment to be duly executed by their
authorized officers, all as of the day and year first written above.

BANC OF AMERICA MERCHANT SERVICES, LLC

By: By: -~
Tite:_ S /(7 tie: (0mmyssjimes PAS
Date:_/ &/ &2//5/ pate:__// - /3 - /5~
NOTARY PUBLIC/JUSTICE OF THE PEACE OFFICE OFT RNEY GENERAL

on the ZA4h day ot QAN , 2015
There appeared before me, the state and )
county foresaid a person who satisfactorily (& \ l D-CS f?)CM S
identified himself as rint Name)

21 @m rive: fiss tant Miur A &UW

And acknowledge that he executed this I l 34 / 15
document indicated above.

Date:

In witness thereof, | hereunto set mx.himdﬁ

The foregoing contract was approved by

and seal. g‘( A Fye Governor and Council of New Hampshire
%M +°”"A-4” .
.
S ————— gwn""‘ , 2015
P (10-%15)60(3,.13‘-1, .-
Notary -« “Ua \(, f\,

Meckienburg County 8 . O
North Cgo!ina '



State of Nefo Hampshive
Hepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Banc of America Merchant Services, LLC, a(n) Delaware limited liability
company registered to do business in New Hampshire on October 13, 2009. I further
certify that it is in good standing as far as this office is concerned, having filed the annual

report(s) and paid the fees required by law.

In TESTIMONY WHEREQF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 6™ day of October, A.D. 2015

oy Skl

William M. Gardner
Secretary of State
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Banc of America Merchant Services, LLC

Secretary’s Certificate

I, JoAnn Carlton, Secretary of Banc of America Merchant Services, LL.C, a limited
liability company organized and existing under the laws of the State of Delaware (“BAMS”), do
hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries
First Data Services LL.C and BA Merchant Services, LL.C, as he deems necessary or desirable
subject, at all times, to the applicable policies of BAMS and other limitations on its officers’
authority.

The following person is duly elected, qualified and acting Senior Vice President of Large
Corporate Sales for BAMS, he is now serving in such capacity, and his signature as set forth
below is genuine:

Name Signature
Edward F. Sykes

IN WITNESS WHEREOF, I have signed this Secretary’s Certificate on September 1,

By& AQAN\G‘\D/L\/\
J(%.m Carlton, Secretary

2015

L



Banc of America Merchant Services, LLC

Secretary’s Certificate

I, JoAnn Carlton, Secretary of Banc of America Merchant Services, LLC, a limited
liability company organized and existing under the laws of the State of Delaware (“BAMS”), do
hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries

First Data Services LLC and BA Merchant Services, LLC, as he deems necessary or desirable
subject, at all times, to the applicable policies of BAMS and other limitations on its officers’

authority.

The following person is duly elected, qualified and acting Senior Vice President of Large
Corporate Sales for BAMS, he is now serving in such capacity, and his signature as set forth
below is genuine:

Name Signature

Edward F. Sykes

IN WITNESS WHEREOF, I have signed this Secretary’s Certificate on September 1,

BYQ Ang\ G&D/Ls\/\,
I o%rm Carlton, Secretary

2015
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

10/30/2015

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

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

certificate holder in lieu of such endorsement(s).

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

5 Concourse Pkwy NE 18th Floor
Atlanta GA 30328

CONTACT .
PROPUCER NAME: Ashley Mullins
Willis Ins Serv of Atlanta Inc PHONE

FAX

. AJC, No):: -
E-MAIL . -
ADDREss:Ashley. Mullins@willis.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A :National Union Fire Ins Co of Pitt 19445
INSURED FIRSDAT INSURER B :| iberty Insurance Corp 42404
Banc of America Merchant Services, LLC INSURER C :
5565 Glenridge Connector NE, GH-13 INSURER D :
Atlanta, GA 30342-1335 INSURERE -
INSURERF :

COVERAGES

CERTIFICATE NUMBER: 1368997119

REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

BEEN REDUCED BY PAID CLAIMS.

ADDL[SUBR

INSR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER {MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A GENERAL LIABILITY GL2362772 1/1/2015 1/1/2016 EACH OCCURRENCE $1,000,000
X DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | $1,000,000
CLAIMS-MADE OCCUR MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GENERAL AGGREGATE $3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $3,000,000
X | poLicy B Loc $
AUTOMOBILE LIABILITY %%%%%)&NGLE HMIT T
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED !
AUTos AonGs BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident)
$
B [X |UMBRELLALIAB |X |occur TH7-651-291493-015 1/1/2015 1/1/2016 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ]x l RETENTION $10,000
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN Rt |FR
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E L DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
First Data Services LLC is explicitly included as a named insured in the above referenced insurance policy.

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Department of Administrative Services

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

25 Capitol Street, Room 120
Concord NH 03301

AUTHORIZED REPRESENTATIVE

Q(-ma&zéyﬂr\

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
12/2/2014

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

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

certificate holder in lieu of such endorsement(s).

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

PRODUCER

Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE 18th Floor

TONTACT )
NAME: Ashley Mullins

(At No, Ext):404-224-5000 (AlL, No:404-224-5001

-MAIL . -
ADDREss:Ashley. Mullins@willis.com

Atlanta GA 30328
INSURER(S} AFFORDING COVERAGE NAIC #

iNSURER A :Jllinois National Ins. Co. 3817
INSURED FIRSDAT INSURER B :National Union Fire ins Co of Pitt 19445
First Data Corporation insURER ¢ :New Hampshire Ins. Co 3841
Attn: Risk Management INSURER D :
5565 Glenridge Connector NE, GH-13 )
Atlanta GA 30342-1335 INSURERE :

INSURER F :

COVERAGES CERTIFICATE NUMBER: 212503680

REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD. POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
] DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | $
J CLAIMS-MADE D OCCUR MED EXP (Any one person} $
PERSONAL &ADVINJURY | §
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $
POLICY RO Loc §
AUTOMOBILE LIABILITY &Q%%ERIWGLE T g
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED .
AV s BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accidert)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED RETENTION $ $
A | WORKERS COMPENSATION WC011952970 (FL) 1/1/2015 1/1/2016 X | PeSTAI T [oE
B AND EMPLOYERS' LIABILITY YIN WC011952971 (CA) 1/1/20156 n/1/2016
C S’glgEg&Ré%%E/EQEIEEEgE}ECUTIVE [:' N/A IWC011952972 (ME) 1/1/2015 n/1/2016 E.L. EACH ACCIDENT $$1,000,000
? 11 73 (MA / 1112016
é {Mandatory in NH) WE\: ?M g\fszQ) 3 (MA. ND. OH. m,gg}g ],},5016 E.L DISEASE - EA EMPLOYEH $$1,000,000
If yes, desaibe under 111¢
DESCRIPTION OF OPERATIONS below WC011952974 (AK, AZ, VA) E.L. DISEASE - POLICY LIMIT | $$1,000,000
c Workers Compensation IWC011952975 (NJ,PA) 1/1/2015 n/1/2016 E.L. Each Accident $1,000,000
C and Employers' Liability WC011952976 1/1/2015 n/1/12016 E.L. Disease Ea Empl $1,000,000
C IL.KY ,NC,NH,UT,VT) 1/1/2015 n/1/2016 E.L. Disease $1,000,000
IWC011952977 (AOS)

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

FIRST DATA CORPORATION
5565 GLENRIDGE CONNECTOR, NE GH-13

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

ATLANTA GA 30342

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




State of New Hampshire e

s DEPARTMENT OF ADMINISTRATIVE SERVICES
e ] OFFICE OF THE COMMISSIONER

25 Capitol Street ~ Room 120

SRR Concord, New Hampshire 03301

LINDA M. HODGDON

Commissioner JS;?;TiL[[}C;;()r:‘C}'lARD
o d mmissioner
(603) 271-3201 (603) 271-3204

June 24,2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend a contract with Banc of
America Merchant Services, LLC, Englewood, Colorado, (VC #177856), originally approved by
Governor and Executive Council on September 18, 2013, item #27 for the conversion of the
merchant card services processing platform by extending the end date only from August 31,
2014 to November 14, 2014, with all other terms and conditions remaining the same, effective
upon Governor and Council approvai.

EXPLANATION

Banc of America Merchant Services, LLC provides merchant card services for 17 state
agencies. As part of the original agreement approved by Governor and Executive Council on
September 18, 2013, Section 3.3 of Exhibit C, the state is required to work with Banc of America
to convert from their existing payment transaction processing platform to a Banc of America
preferred platform by August 31, 2014, The cost for the conversion is to be paid by Banc of
America. Due to the age of some of the state's point of sale devices we have encountered a
delay in obtaining the correct pin pad devices that are required to complete the conversion.
As a result we are requesting an extension with the timeline to complete the conversion from
August 31, 2014 to November 14, 2014. This will allow us enough time to complete the
conversion while minimizing any disruption to sales revenue for the Liquor Commission during
their busy season. All other terms of the contract will remain in effect.

Respectfully Submitted,
Q%(AJJA& X % ln—no

Linda M. Hodgdon
Commissioner

FAX 603-271-6600 TOD Access Relay NH OT-EO0-733-2904



State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

FIRST CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment (“Amendment’) is made and entered into by and between Banc of America
Merchant Services, LLC ("BAMS”) and Bank of America, N.A. (“Bank”), (collectively, “Servicers”) and
State of New Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a
New Hampshire corporation, having offices located at State House Annex Room 102, 25 Capitol Street,
Concord, New Hampshire 03301 ("State”) as of this 10th day of June, 2014, to amend and supplement
that certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor
and Council on September 18, 2013, item #27E. (the “"Agreement”).

In consideration of the mutual covenants herein contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Servicers and State do
hereby agree as follows:

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C ~ Special Provisions to Form
P-37 is hereby deleted and replaced in its entirety with the following:

All AGENCIES participating under this Agreement must begin the Conversion by January 01, 2014
and be completed by November 14, 2014.

Il. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified

in all respects and shall remain in full force and effect. THIS AMENDMENT IS NOT BINDING OR
EFFECTIVE UNTIL FULL EXECUTION BY THE PARTIES.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by
their authorized officers, all as of the day and year first written above.

BANC OF W M NT SERVICES, LLC THE STATE OF NEW HAMPSHIRE
By: Bydw,@-) . Qe ﬁwé:v-————‘
T . . 1

Title:__ WP &S}llwiokfﬁﬁi&mw Title:_ Cvrvaartnae~
Date: (p//Q//c} Date: ﬁ/[[!‘f

State of NH (BAMS) Amendment (5 24 14) - BAMS. docx
lof2
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State of New Hampshire
Department of Administrative Services

Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the IL day of ;] l_ﬂl&, 2014

There appeared before me, the state and

county foresaid a person who satisfactorily

Identified himself as

ZN

And acknowledge that he executed this
document indicated above.

In witness thereqf, | hereunto set my hands

and seal. .

‘Q”f w’"-"-, : Norberté Fuentes
" "2' o Notary Public .
% ~0) v = ecidenburg Gounty
‘,’ -t North Carolina -
Uit-?‘?’-ﬁg ssion Expires 3/5
In :
% < V*; .
” ‘.Q_‘::
e, [] “ .\-\“.‘
N (TR

Siala of NH (BAMS) Amendment (5 24 14) - BAMS. docx

2012

OFFICE OF THE ATTORNEY GENERAL

By:t"/i/l.l(-[w

Mt 1< Broro o

(Print Name) ‘

Title: 51 Wz ary7. A/z'r_«
Date: 7}"’}'7 » :-.

The foregolng contract was approved by

on:

____aoma

Governor and Councll of New Hampshire - -




Banc of America Merchant Services, LLC

Secretary’s Certificate

I, JoAnn Carlton, Secretary of Banc of America Merchant Services, LLC, a limited
liability company organized and existing under the laws of the State of Delaware (“BAMS”), do

hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries
First Data Services LLC and BA Merchant Services, LLC, as he deems nccessary or desirable
subject, at all times, to the applicable policies of BAMS and other limitations on its officers’

authority.

The following person is duly elected, qualified and acting Senior Vice President of Large
Corporate Sales for BAMS, he is now serving in such capacity, and his signature as set forth

below is genuine:
Name Signature
Edward F. Sykes é@%

IN WITNESS WHEREOF, I have signed this Secretary’s Certificate on June 10, 2014

N Cals

C arlton, Secrctary




State of New Ilampshire

Department of Administrative Services SQC}'N;\ dg O
Bureau of Purchase and Property o hQ\
Statewide Contract for Merchant Card Processing Services w mwah\w\&ﬁd
———

3.3 Conversion Assistance.

The State and Contractor agree to transition the State's transaction processing to the
BAMS-preferred platform {the “Conversion"). The Conversion will besubject 1o the
State's completion' of a Technical Survey -and implemented pursuant. to a mutually
agreeable_Siatement of Work-and Project Plan, All AGENCIES participating under this
Lgreement must begin the Conversion. by January 0) 2014 ‘and ‘be completed by

August 31, 2014,

3. DELEIE- PARAGRAFH 4, COND!TIONAL NAIURE OF AGREEMENT "AND REPLACE WITH THE
FOLLOWING: :

4. CONDITIONAL . NAT ﬁ DF I\GREEMENI Natwithstanding any. provision of. this
Agreempnt to.the “¢onfra tate's.. gplﬁty Jo. pay -ali. obligations; of Jhe Stgte '
hereunddr, including, wﬂho I‘Irﬁl‘fghop the ch'hnuagce of, payments Unde(,
contingent upon the availabllify'an c8ntinded dppropriation of furids. In fhe évent of ¢ a'
reduqnp? q;,'lerrnmptupn of-appropriated funds, the State shgithave the right 10 withhold
raymeniunhl sych fundsbecome available, if ever, and shall’have the'right to terminate
this Agreement immediately upon giving the Contractor nofice af such temmingtion,,Tha .-
Siq?e hQIl noJ be requ:rer! 16 transfer funds from any other account 15, the Aceaunt
lden ég}wa 1.6.1n the es/ef‘nf ‘funds In thq’t Account ‘gre red ed Qr uhdvg
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NOTWITHSTANDING * ANYTHING N THE ° ' AGREEMENT - AND ANY ADpENbA 10 THE'
CONTRARY, THE STATE'S CUMULATIVE LIABILITY, IN THE AGGREGATE (INCLOSIVE OF THE
STATE'S LIABILITY UNDER SECTION 13(A) AND (B) OF EXHIBIT C, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES, CLAIMS, SUTS,
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER {INCLUDING,
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State of New Hampshire &,

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

R

LINDA M. HODGDON JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603) 271-3201 (603) 271-3204

August 28. 2013

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a statewide agreement with Bank of
America Merchant Services, LLC, Englewood, Colorado, (VC #177856) for Merchant Card processing
services. This contract shall be effective upon Governor and Executive Council approval and extend
through June 30, 2018. Funding for this service shall be paid through a transaction fee that is deducted
from the gross revenue of each respective transaction; the contract price limitation shall be $25,000,000.00.

EXPLANATION

This contract provides Merchant Card processing services to enable State Agencies to accept credit
cards, debit cards or stored value cards for the purchase or payment of registrations, fees, fines, goods and
services. In order to solicit for said services, in November of 2012 the Department issued a Request for
Proposal (“RFP"}. This RFP solicited for Merchant Card Processing Services (Option #1} and for Fully
Supported Payment Processing Solutions (Option #2). This contract is for the provision of the Option #1
services.

Nofification of the RFP was released 1o several firms within the industry and public nofice was
provided in the Manchester Union Leader. Lastly, the RFP was available for review upon the Department of
Administrative Services website. In response to Option #1 of the RFP, three firms submitted proposals to
provide Merchant Card processing services. Two of the proposals were selected to be reviewed while the
third was deemed non-compliant on the basis of having inadequately presented their pricing. Proposals
were evaluated on the basis of 185 points in the following categories: pricing {125 points), response to a
vendor questionnaire (30 points) and technical qualifications {30 points).

In order to perform the evaluation, a team of representatives from the Department of Administrative
Services, the Department of Information Technology, the Department of Treasury, the Liquor Commission
and the Department of Safety was engaged. Based upon the evaluation criteria, Bank of America
Merchant Services was chosen as the highest scoring proposal. Attached is a copy of the scoring sheet(s).

Based on the foregoing, | am respectfully recommending approval of the contract with Bank of
America Merchant Services, LLC.

Respectfully Submitted,
Q%,{@ m%gﬂw"

Linda M. Hodgdon
Commissioner
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- CONTRACT AGREEMENT

) P-37
Subject: Agreement for Merchant Card Processing. Services

"

ey a0 - Tl T IRV it Tar tT N R gD g b
AGREEMERTRYS ¥ VAL =" (7 ¥ivner g
The State of New Hampshire and the omrcc?‘or hereby’mu!uolly agree as follows:

GENERAL PROVISIONS

1.1 State Agency Name 1.2 State Agency Address
State of New Hampshire State House Annex, Room 102
Administrative Services 25 Capitol Street
Concord, NH 03301
1.3 Contractor Nome 1.4 Contractor Address
Bank of America Merchant Services See Lt v Exhbid (
1.5 Contractor 1.6 Account 1.7 Completion Date 1.8 Price
Phone Number ; . Limitation
503-3\5 - X N/A 0/30/&O|8 49\5;(_)090()0.00
1.9 Contracting Officer for State Agency 1.10State Agency Telephone Number
Rudolph Ogden 603 271 3235
1.11 Conjractor Signature 1.12 Name and Tille of Contractor Signatory
, ) /
7 W Es S5 fezr, SV
1.13 Acknowledgement: State of . County of
On 6 W L}' | 20'77 ., before the undersigned officer, personally appeared the person

identified in block 1.12, or satisfactorily proven to be the person whose name is signed in block
1.11, and acknowledged thal s/he executed this document in the capacity indicated in block
1.12.

1.13.1 Signoture of Notary Public or Justice of the Peace

1.15 Name and Title of State Agency Signatory

4 Pc_Signoture
(’”’ﬁ MI’O /I’a‘ Linda M. Hodgdon, Commissioner

1.16 Approval by the N.H. Department of Administration, Division of Personnel {if applicable)

By: Director, On:

1.17 Approvadl by the Attorney General (Form, Substance and Execulion)
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1.18 Appyovabi theGovernor and Executive Council SEP i 8 2[”3

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 {“State”), engages BANK OF AMERICA, NA [*BANK"} ond
BANC OF AMERICA MERCHANT SERVICES, LLC {"BAMS") and, togeiher with BANK and any other third
party providers who enter into Supplements to this Agreement in order to perform services hereunder,
collectively, "SERVICERS" or “Contractor”) for the Services described herein and attached as Exhibit
A {"Services”).

BANK's obligations hereunder shal be limited to the sponsorship and setlement of certain Cord
fransactions submitted in accordance with the temms ond conditions of this Agreement and the Card
Organization Rules, and BANK shalf not have any obligalion or liability of any nature in connection with
any services of any kind provided by BAMS or its Affiliaies hereunder or pursuant hereto. In performing
this Agreement, without diminishing SERVICERS' obligotions to CUSTOMER, SERVICERS may use the
services of third pdrties. including. without limitation, their respective Affiliates.

This Agreement governs processing services regarding credit, debit ond certain other Card
transactions and other services, as those services are further described in this Agreement, the Fee
Schedule attached hereto as Schedule A (including any additions and changes thereto, the “Fee
Schedule”), any and oll concurrent and subsequent addenda, suppiements or schedules to this
Agreement (each, including the Fee Schedule, as amended from time to time, a “Supplement”}, ond
the Card Organization Rules, off as elected by CUSTOMER and opproved by SERVICERS (or their
appiicable Affiiate] {for the purposes of this Agreement, collectively, the “Services"). Uniess otherwise
expressly provided in this Agreement or any Supplement, {i) references to each Supplement shali be
deemed to include this Agreement and (i} references to this Agreement shall be deemed to include
each Supplement. To the extent the terms of o Supplement directly conflict with the terms of this
Agreement, the terms of that Supplement shall control.

Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to the
ogreements between them as the same may be modified from time to time. In addition to SERVICERS,
one or more coffiiates of BAMS moy assist in providing Terminals or other equipment and iocai support
functions in connection with this Agreement.

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provmon of fhlS Agreement to the conkary, ond subjeci 10 the approv:

obligations of the parties hereunder, shall not become effechve until- 1he dote fhe Govemor‘g' t <
Executive Council approve this Agreement (“Effective Date”). = s 7 5-' i
3.2 If the Contractor commences the Services prior 1o the Effective Do'te,‘aﬂ Semces performed byahe é!- 1y ‘5
Contractor prior to the Effective Date shall be performed ot the sole risk of the Contractor, ond in %;4‘ R
event that this Agreement does not become effective, the State shall have no fiability 1o th M’: ‘V‘?P
Contractor, including without limitation, any obligation to pay the Contractor for any costs incurred o¢

Services performed. Contractor must complete ail Services by the Completion Date specified in block
1.7.
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4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation, the continuance of payments
hereunder, are contingent upon the avdailability and continued appropriation of funds, and in no event
shall the State be liable for any payments hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall have the right to terminate this Agreement
immediately upon giving the Contractor notice of such termination. The State shall not be required to
transfer funds from any other account to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

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

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

5.3 The State reserves the right to offset from any amounts otherwise payable to the Contractor under this
Agreement those liquidated amounts required or permitted by N.H. RSA 80:7 through RSA 80:7-c or any
other provision of law.

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

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

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

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

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

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel necessary to perform the Services. The
Contractor warrants that all personnel engaged in the Services shall be qudlified to perform the Services,
and shall be properly licensed and otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for a period of six {6}
months after the Completion Date in block 1.7, the Contractor shall not hire, and shall not permit any
subcontractor or other person, firm or corporation with whom it is engaged in a combined effort to perform
the Services to hire, any person who is a State employee or official, who is materially involved in the
procurement, administration or performance of this Agreement. This provision shall survive termination of
this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her successor, shall be the State's representative.
In the event of any dispute concerning the interpretation of this Agreement, the Contracting Officer's
decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the Contractor shall constitute an event of default
hereunder ("Event of Default”):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may take any one, or more, or all, of the
following actions:
8.2.1 give the Contractor a written notice specifying the Event of Default and requiring it to be remedied
within, in the absence of a greater or lesser specification of time, thirty (30) days from the date of the
notice; and if the Event of Default is not timely remedied, terminate this Agreement, effective two (2} days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of Default and suspending all payments to
be made under this Agreement and ordering that the portion of the contract price which would otherwise
accrue to the Contractor during the period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to the Contractor any damages the State
suffers by reason of any Event of Default; and/or

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

both.

iregular Card sales by CUSTOMER, excessive Chargebacks (in excess of 1.0%of transaction or dollar
volume) ; or thirty (30) days’ and concurrent cure period

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word “data” shali mean all information and things developed or
obtained during the performance of, or acquired or developed by reason of, this Agreement, including,
but not limited to, all studies, reports, files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic representations, computer programs,
computer printouts, notes, letters, memoranda, papers, and documents, all whether finished or unfinished.
9.2 All data and any property which has been received from the State or purchased with funds provided
for that purpose under this Agreement, shall be the property of the State, and shall be returned to the State
upon demand or upon termination of this Agreement for any reason.

9.3 Confidentidlity of data shall be governed by N.H. RSA chapter ?1-A or other existing law. Disclosure of
data requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shalt deliver to the Contracting Officer, not later than fifteen (15)
days ofter the date of termination, a report (“Termination Report”) describing in detail alt Services
performed, and the contract price earned, to and including the date of termination. The form, subject
matter, content, and number of copies of the Termination Report shall be identical to those of any Finat
Report described in the attached EXHIBIT A.

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

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



State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

13. INDEMNIFICATION.

The Contractor shall defend, indemnify and hold harmiess the State, its officers and employees, from and
against any and all losses suffered by the State, its officers and employees, and any and ail claims, liabilities
or penalties asserted against the State, its officers and employees, by or on behalf of any person, on
account of, based or resulting from, arising out of (or which may be claimed to arise out of) the acts or
omissions of the Contractor. Notwithstanding the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the State, which immunity is hereby reserved to the State.
This covenant in paragraph 13 shall survive the termination of this Agreement.

14. INSURANCE.

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

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

14.1.2 fire and extended coverage insurance covering all property subject to subparagraph 9.2 herein, in
an amount not less than 80% of the whole replacement value of the property.

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

14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her successor, a
certificate(s) of insurance for all insurance required under this Agreement. Contractor shall also furnish to
the Contracting Officer identified in block 1.2, or his or her successor, certificate(s) of insurance for all
renewal(s) of insurance required under this Agreement no later than fifteen (15) days prior to the expiration
date of each of the insurance policies. The certificate(s) of insurance and any renewals thereof shall be
attached and are incorporated herein by reference. Each certificate(s} of insurance shall contain a
clause requiring the insurer to endeavor to provide the Contracting Officer identified in block 1.9, or his or
her successor, no less than ten (10) days prior written notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and warrants that the Contractor is in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-A {“Workers’ Compensation”}.
15.2 To the extent the Contractor is subject to the requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure and maintain, payment of Workers’
Compensation in connection with activities which the person proposes to undertake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identified in block 1.9, or his or her successor,
proof of Workers' Compensation in the manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated herein by reference. The State shall not
be responsible for payment of any Workers' Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor, which might arise under applicable State of
New Hampshire Workers' Compensation laws in connection with the performance of the Services under this
Agreement.

16. WAIVER OF BREACH. No failure by the State to enforce any provisions hereof after any Event of Default
shall be deemed a waiver of its rights with regard to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default shall be deemed a waiver of the right of the
State to enforce each and all of the provisions hereof upon any further or other Event of Default on the part
of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party shall be deemed to have been duly delivered
or given at the time of mailing by certified mail, postage prepaid, in a United States Post Office addressed
to the parties at the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or discharge by the
Governor and Executive Council of the State of New Hampshire.
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19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and inures to the benefit of the parties and their
respective successors and assigns. The wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction shall be applied against or in favor of any
party.

20. THIRD PARTIES. The parties hereto do not intend to benefit any third parties and this Agreement shall not
be construed to confer any such benefit.

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

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

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

24. ENTIRE AGREEMENT. This agreement, which may be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire agreement and understanding between the
parties, and supersedes all prior agreements and understandings retating hereto.
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Exhibit A - Statement Of Work

Capitalized terms used in this Contract shall have the meanings given below:

ACH/EFT

Automated Clearing House/electronic funds transfer; often
used interchangeably; an ACH payment is a form of electronic
funds payment that is sent from one bank to another via the
ACH network which is federally regulated and operates
pursuant to the rules and stands set by National Automated
Clearing House Association (NACHA)

Agency

A State of New Hampshire agency, division, office, department,
bureau, commission or other entity performing a governmental or
proprietary function for the State of New Hampshire.

Association
Organization”

or

“Card

"Any entity formed to administer and promote Cards, including
without limitation Visa U.S.A., Inc. (*“Visa”), MasterCard
International Incorporated (“MasterCard”) and DFS Services
LLC (“Discover”), and any applicable Debit Networks

“Association Rules”
“Payment Brand Rules”
“Card Organization Rules”

or}
or

The rules, regulations, releases, interpretations and other
requirements {whether contractual or otherwise) imposed or
adopted by any Card Organization and related authorities, including
without limitation, those of the PCI Security Standards Council,
LLC and the National Automated Clearing House Association
(including, with respect to EBT, the Quest Operating Rules and
with respect to PIN debit Cards, the rules, regulations, policies and
procedures of the applicable Debit Network).

(i) www.pcisecuritvstandards.org:

(ii) http://www.mastercard.us:

(iii) http://usa.visa.com’

(iv) hitps:/www . discover.com

) https: www.americanes press.com’
“Card” See either Credit Card or Debit Card.
Cardholder A Person whose name is embossed on the Card (or Debit

Card, as applicable) and any authorized user of such Card.

Chargeback A Card transaction {or disputed portion thereof) that is

returned to SERVICERS by the Issuer, the liability of which is
the CUSTOMER ’s responsibility.

Confidential Information

Information the parties shall confidential from

unauthorized disclosure.

keep

Contract

Statewide Contract for Credit Card Processing Services

Contract Documents

Documents that comprise this Contract as identified in Exhibit
A, SOW, Section 1.1.
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Contract Manager

The persons identified by the State and Contractor in Exhibit
A, SOW.

“Contractor” Banc of America Merchant Services, LLC
“Customer” State of New Hampshire

Credit Deposit into an account

DAS N.H. Department of Administrative Services
Debit A charge against a bank account

“Electronic Check” or
“E-Check”

A generic term for a non-credit/debit card payment that results
in an ACH debit to consumer's account and credit to the
receiver's account

Effective Date

The date on which this Contract takes effect upon Governor
and Executive Council approval.

EMV

Chip based payment card, Aka smart card, containing and
embedded microprocessor that has information needed to use
the card for payment. The chips are protected by various
security features. The EMV chip cards are a more secure
option to the magnetic stripe pay ment cards.

Form P-37

The State of New Hampshire standard form contract, Form P-
37, General Provisions.

Fully loaded

Rates that are inclusive of all expenses, including, but not
limited to: meals, hotel/housing, airfare, car rentals, car
mileage, and out of pocket expenses.

GAAP

Generally Accepted Accounting Principles

Governor and Executive
Council

The New Hampshire Governor and Executive Council.

Imitial Term or Term

The period from the Effective Date through the initial
completion date set forth in Section 1.7 of the Form P-37.

1P

Internet Protocol

IVR

Interactive Voice Response System available via Touch-Tone
phone

Merchant or Merchants

The State of NH entities identified in Exhibit A-2, Merchants,
as modified from time to time by the State, at its sole
discretion, during the Term.

Merchant Account

Merchant settlement bank accounts assigned by the Treasurer,
as amended by the Treasurer from time to time.

“Merchant ID Number”
or “Merchant
Identification Number”

An identification number assigned by the Contractor to an
individual Merchant.

Non-Exclusive Contract

A contract that does not restrict the State from seeking
alternative contractors or sources for the products and services
provided under this Contract.

Normal Business Hours

Normal Business Hours — 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays.
State holidays are: New Year’s Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4™, Labor Day, Veterans
Day, Thanksgiving Day, the day after Thanksgiving Day, and
Christmas Day.
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Not to Exceed Contract

A contract that has a fixed price limitation. See Exhibit B.

Notice to Proceed

The State Contract Manager’s written direction to the
Contractor to begin work on this Contract on a specified date
and time.

Order of Precedence

The order in which Contract Documents govern in the event of
any conflict or ambiguity among them.

“Payment Card Industry
Data Security
Standards” or “PCIDSS”

A set of security standards established by Payment Card
Industry Security Standards Council.

Payment Method

Visa, U.S.A., Inc., MasterCard International, Inc., Discover

Provider Financial Services, LLC and other Credit Card and Debit Card
providers, or any debit network providers, whose payment method
Contractor accepts for processing.

PCI Payment Card Industry

PCI Security Standards
Council

The PCI Security Standards Council is an open global forum for the
ongoing development, enhancement, storage, dissemination and
implementation of security standards for account data protection.

The PCI Security Standards Council’s mission is to enhance
payment account data security by fostering broad adoption of
the PCI Security Standards. The organization was founded by
American Express, Discover Financial Services, JCB
International, MasterCard Worldwide, and Visa Inc.

“POS™ or “Point of Sale”

Point of sale service for Credit and/or Debit cards and E-
checks.

Proposal

The Contractor’s written Proposal submitted to the State in
response to RFP 2013-153.

“RFP” or “Request for

Request For Proposal 2013-153 issued by the N.H. Department

Proposal” of Administrative Services.

Sales Data Electronic record of a sale representing payment by use of a
Card or a refund/credit to a Cardholder.

Services The services and products Contractor shall furnish the State

under this Contract.

“Statement of Work™ or
GGSOW’7

Exhibit A, Statement of Work.

“State” or “State of New
Hampshire”

DAS and/or Merchants, as applicable.

“State Fiscal Year” or
“SFY”

The New Hampshire State Fiscal Year which begins on July 1*
and ends on June 30" of the following calendar year

Settle

Deposit of funds into an account

Tokenization

The process of breaking a stream of text up into words,
phrases, symbols or other meaningful elements called tokens

Transaction

An agreement between a buyer and a seller for the exchange of
goods or services for payment

Treasurer

State of N.H. Treasurer

Wire Transfer

Electronic transfer of funds with settlement the same business
day.




