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Charles M. Arlinghaus
Commissioner

(603) 271-3201

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Office@das.nh.gov

^5-1 RCUD

161

Joseph B. Bouchard
Assistant Commissioner

(603) 271-3204

Catherine A Keane

Deputy Commissioner
(603)271-2069

May 12, 2021

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Bureau of Purchase and
Property, to exercise a contract amendment with FDS Holdings, Inc. of Brookfield, Wl,
(Vendor No. 344407) for merchant card processing services. The original contract was
approved by Governor and Executive Council on September 18, 2013, item #27E, as
amended by the first amendment on August 5, 2014, Item #105, the second
amendment on December 15, 2015, Item #104, the third amendment on June 6, 2018,

Item #174, and the fourth amendment on May 1, 2019, Item #79. This Fifth Amendment
is requesting a contract extension that will be effective upon Governor and Executive
Council approval through June 30, 2022. The price limitation remains the same, at
$25,000,000.00. All other provisions of the Agreement, approved by the Governor and
Executive Council shall remain in full force and effect.

Funding shall be provided through individual agency expenditures, none of
which shall be permitted unless there are sufficient appropriated funds to cover the
expenditure.

EXPLANATION

On September 18, 2013, item #27E, Governor and Executive Council approved a
contract with Banc of America Merchant Services, LLC ("BAMS") and Bank of America,
N.A. ("Bank") of Jamaica Plain, MA, for merchant card processing services, amended by
the first amendment on August 5, 2014 item # 105, the second amendment on December
15, 2015 item #104, the third amendment on June 6, 2018, item #174, and the fourth
amendment on May 1, 2019, Item #79. This Fifth Amendment request is being submitted in
order to allow additional time for eleven (11) entities to transition their processing
cardholder environments to Statewide Contract 8002054 with JPMorgan Chase d/b/a

TDD ACCESS: RELAY NH l-800-735-2%4
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His Excellency, Governor Christopher T. Sununu
and the Honorable Council

May 12, 2021
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Paymentech LLC. Consolidating oil agencies onto one (1) Contract. This transition will
provide a streamlined and consistent interface when utilizing merchant card processing
services throughout the State Agencies. Additionally, utilization of the JPMorgan Chase
contract will allow for reoccurring payments, convenience fees, and e-check utilization.

The remaining environments are;
1. Administrative Office of the Courts

2. DAS - Bureau of Education and Training
3. Department of Education
4. Department of Environmental Services

5. Department of Health and Human Services - Multiple Offender Program
6. Department of Health and Human Services - Food Protection Program
7. Department of Natural and Cultural Resources - Hampton Beach and

Cannon Mountain

8. Department of Safety
9. Fish and Game Department
10. Lottery Commission
11. Secretary of State

Based on the foregoing, I am respectfully recommending approval of the
contract amendment with FDS Holdings, Inc.

Respectfully submitted,

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1.800-735-296'l



FIFTH AMENDMENT TO THE CONTRACT BETWEEN

FDS HOLDINGS, INC.

AND

THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,

FOR MERCHANT CARD PROCESSING SERVICES

CONTRACT #8001462

This Fifth Amendment (hereinafter referred to as the "Amendment"), doted this
27th dov of April, 2021, is by ond between the Stote of New Hompshire, Deportment of

Administrotive Services (hereinofter referred to os "the Stote") ond FDS Holdings,
lnc.(hereinofter referred to os "the Controctor") for Merchont Cord Processing Services.

WHEREAS, pursuont to on agreement effective September 18, 2013, Item #27E,
OS omended by the First Amendment on August 5, 2014 (Item #105), the Second
Amendment on December 15, 2015 (Item #104), the Third Amendment on Moy 9, 2018,
(Item #174), and Fourth Amendment on Moy 1, 2019 (Item #79), set to expire June 30,
2021, (hereinofter referred to os "the Agreement") to perform certoin services for the
Stote in considerotion of poyment by the Stote of certoin sums os specified therein; ond

WHEREAS, pursuont to Section 18 of the Agreement, the Agreement moy be
omended by on instrument in writing executed by both porties.

NOW, THEREFORE, for ond in considerotion of the mutuol promises set forth in this
Amendment ond the underlying Agreement, the porties do mutuolly ogree os follows:

1. Delete in its entirety Form Number P-37, Item 1.7 Completion Dote ond substitute the
Following:

1.7 June 30, 2022

2. All other provisions of the Agreement, opproved on September 18. 2013, Item #27E, os
omended by the First Amendment on August 5. 2014 (Item #105), the Second
Amendment on December 15, 2015 (Item #104), the Third Amendment on Moy 9, 2018,
(Item #174), ond Fourth Amendment on Moy 1, 2019 (Item #79), by the Governor ond
Executive Council remoin in full force ond effect.
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FDS HOLDINGS, INC.

Shane McCullouqh

(Print Name}

Title* Authorized Signer

Oate: 4/27/2021

STATE OF NEW HAMPSHIRE

Chorles M. Arlinohous

(Print Nome)

Title: Commissioner.

Department of Administrative Services

Date:

OFFICE OF THE ATTORNEY GENERAL

Title:

Date:

(Print Name)

^ck>/(SH

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

Hampshire on

Signed:

(Print Name)
Title:

Page 2 of 2
Contractor Initials:

SM

Date:4/27/2021



State of New Hampshire

Department of State

CERTIFICATE

I. Wiltiom M, Gardner, Secretary of Stale of the State of New Hampshire, do hereby certify that FDS HOLDINGS. INC. is

a Delaware Profit Corporation registered to iransaet businc.w irt New Hampshire on April 16, 2021. 1 further eertify that all fcc.s
and documents required by the Secretary of Stale's office have been received and is in good standing as far as this office is

concerned.

Business ID: 868789

Ccnificaie Number: 0005365300

o

IN TESTIMONY WHEREOF,

I hereto set my hand and caasc to be affixed

the Seal of the Stale of New Hampshire,

this 10th day of May A.D. 2021.

William M. Gardner

Secretary of State



CERTIFICATE OF SECRETARY
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The undersigned, being the Secretary of JV Wind Down, LLC, formerly known as Bancof Arnerica
Merchant Services, LLC, a Delaware limited liability company (the "Company*), does hereby certify as
follows:

A) Tim Tynan Is an authorized signatory of the Company. !
;  1 ■

i B) Tim Tynan has the authority to negotiate and execute contracts on behalf'of the Co'mpany.

Dated:
01/14/2021

State of Wisconsin

County of Milwaukee

This Instrument was acknowledged before me by means of an interactive two-way audio and video

communication by JoAnn Carlton on this W"* day of January, 2021. This notarial act was an online

notarlzation.

JV Wind Down, LLC

By.tJ«QiM'PCo/bo»' i-
JoAnn P. Cariton

Secretary

Beth J. Krause, Notary

Cornmlssion Expires: January 8, 2025

B«th J. Krause '

i$>tary Public - State of Wisconsin
^ Commission Expires Jan 06, 2025

OocV«rlty 10: OA4DCCDO.«OAO-4)OF4eC34IA20Bf^A4FSO
10tA2DBFA4FSD iBIIil



CERTIFICATE OF ASSliSTANT SECRETARY

r •

The undersigned, being the.^sistaritiSecretiarv of -DS Holdings- Inc;, a Delaware'Corpbratidn-
(the "Cpnhpany"), does,hereby certify^as-follows: '

A) John Rubinettl is an authoriz^ signatory of the Company." >"

Bl Jphn Rubinettj has the authority .to, hegotiMe and execute contracts on -behalf of the
Company."

Dated:

FDS HOLDINGS, INC;

By

Assistant Secretary

State of

County of )

;

This instrument was acknowledged before me by 1061 S

Notary Public f;
is ; Ci-»' .vjy ;

'A VPij

-wT""- •



DocuSign Envelope ID: 236D1870-4049-4F12-92E3-8522986446E9

CERTIFICATE OF ASSISTANT SECRETARY

The undersigned, being the Assistant Secretary of FDS Holdings, Inc., LLC, a Delaware Corporation (the
"Company"), does hereby certify as follows:

A) On April 27, 2021, Shane McCullough was an authorized signatory of the Company.

B) On April 27, 2021, Shane McCullough had the authority to execute contracts on behalf of the
Company.

Dated this 10'^ day of May, 2021.

FDS HOLDINGS, INC.

'OocuSlgn^d by:by:

I  tlfh
By: flF>B3E0212F346S,..

Jennifer Tegels

Assistant Secretary
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Signer 1:.Tlmothy J. Tynan (TJT)
January 14.2021 09:12:04 -8:001125162B95F2C) (67.247.119.115)
Tim.Tynan®bankofamericamerchant.com (Personally Known)

E^Slgnature Notary; Beth Krause (BJK)
January 14. 2021 09:12:04 -8:00 j3ADB515C7A67) 1199.247.45.2)
beth.krause®fi$erv.com
I. Beth Krause. did witness the panlcipants named above electronically sign
this document.
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Miscellaneous Attachinent: M99660 Master ID: 1383ISS, Certificate ID: 17385532

Additional Covoraga information

t

1 Crime

'

Zurich American Insurance Company

(Zurich)

FID576143107

$5,000,000

Per Occurrence
7/1/2020 - 7/1/2021

E&0/Cyt>er

t

Columbia Casualty Company

(CNA)

42557^7
j

!
!

$5,000,000

Per Claim / Aggregate

Workers Compensation I Employers l.lability

i "
iWC 48425935 AOS New Hampshire Insurance

Company (AIG)

f ••• .-w.;-
'i

: \(VC 48425936
r\

ca' American Home Assurance

Company 7/1^20 - 7/1/2021

WC 48425938
MA,NO,OH.WA,WI.WY Ins. Co of Stale of PA(AJG)

.See Acord 25 for

applicable llrhlts.

WC 48425937
FLi Illinois NaOonal Ins. Co. (AIG) •  ' /
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fohn.rubinettlQFIserv.com {Personalty Known)

E-Slgnature Notary: Beth Krause (BJK)
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belh.krausetSfiserv.com
I. Beth Krause. did witness the participants named above electronically sign
this document.
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JVWIND DOWN, LLC F/K/A BANC OF

AMERICA MERCHANT SERVICES, LLC

By:

FDS HOLDINGS, INC.

,  ( f in 1
By: — — ^

John Rubinetti

(Print Name)

Title;.

Date; '

Title: SVP/GM Commercial Middle Market

Segment • '

Date: January 20, 2021

NOTARY PUBLIC/JUSTICE OF THE PEACE

day ofOn the _
1

There appeared before me, the state and county
foresaid a person who satisfactorily Identified
hirrisdlfas

And acknowledge that he executed this
document indicated above.

In witness thereof, I hereunto set my hand and
ofTiclal Wal.

(Notary Public/Justice of the Peace)

My corhmission expires:

(Date)

NOTARY PUBL|C/JUSTICE:0F JHE PEACE

State of Wisconsin

County of Milwaukee

i  ' " .
On the 20'" day of January,,2021,

there appeared before me, the state and county
foresaid a personwho satisfactonly identified
himself as John Rubinetti III and acknowledge
that he executed this docurhent ihdicated above.

In witness thereof, I hereunto set my hand arid
official seal.

Beth J. Krause7Wotary Public

My commission expires:
January 8, 2025

^th J. Kraus9
l^tary Public - State of Wisconsin
My Commission Expires Jan 08.2025

Page 2 of 2

Contrrjctor Initials; JR

Date: 1/20/2021

DocV»r<fy 10: 0ESAI>097.ES1M2E6.Q(»3-00DeiDF»*iM
»ww cocvorify am ;  20(X^lCrSd6aA



CERTIFICATE OF LIABILITY INSURANCE ,/,/202i
DATE (MMAXvrrro

2/24/2021

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

IMPORTANT: itf the certificate holder Is an ADDITIONAL INSURED, the pollcy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the poUcy. certain policies may requlre an endoisement A statement on
this certificate'does not confer riahts to the certificate holder In lieu of such endorsement(s).

PRODUCER Lockton Companies

444.\V 47lh StrceL Suite 900
Kaims City MO 64112-1906
(816)960-9000

•  \

\

NAME:

64Uk». .

1  MSURERISIAFFOROMO COVERAGE .  'M/uce:'-:

iNsuRERA: National Union Fire Iris Co Pitts.'PA 19445

1%^ « FISERV, INC.. ITS SUBSIDIARIES AND DIVISIONSUW.155 255!F1SERV DRIVE
BROOK.FIELD W1 53008-0979

'  1

1

)  1

INSURER a: Insurance ComDanv of the State''of. PA. 19429

INSURER c: Markel American'Insurance Gombanv 28932'

imsurerd:*"* see attachment

INSURER C:

INSURER F; - .  : ■ I . •

COVERAGES FlSEROl' CERTIFICATE NUMBER: .^REVISION NUMBER:. XXXXXXX.

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. INOTWITHSTANDING ANY. REQUIREMENT. TERM OR'CONDITION OF ANY COhTTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS .
CERTinCATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS;SUBJECT TO ALL THE TEW4S.
EXCLUSIONS AND CONDmONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCBD BY PAID CLAIMS. ' ' ,

INSR
Itype of insurance POUCYNUMBER i

POLICY EFF
IMMrtXVYYYYl

POLICY EXP
fMMmOAYYYI UMfTS 1

:A X COMMERCIAL GENERAL UABIUTY

E [3 OCCUR
N N 1947025 7/1/2020 7/1/2021 each'occOrrence s 1.000.000

CLAIMS-MAt
DAMAGE TO KtNIbU
PREMISES (Ea oeeufTwvwl s i.ooo;ooo

MEO EXP (Afw'crw'pvMn) » 10:000 -

1 PERSONAL i'HN INJURY s 1.000.000

GENT. AGGREGATE LIMIT APPUE3 PER: GENERAL ACGREOATE . s 2.000.000

POLICY [ 1 XIlOC
OTHER; •

. PRODUCTS -'COMP/OP AGO s 2.ooo;ooo

r s

B 1 AUTOHoenje uASiLrrv N N 1722397

1

I

7/1/2020 7/1/2021
C0M8INE0 SJNGU: LIMII
fEiaeddwiU-.^-- * 1.000:000

1 ANYA^O BODILY MJURY (Pw perton) * XXXXXXX
OWNED .
AUTOS ONLY
HIRED 1
AUTOS ONLY

i

SC
AL
MEOULEO
IT03
)MOWNED
rrosOMLY

BODILY INJURY. (Pw •eddwd) » XXXXXXX
NC
At

PROPERTY DAMAGE
fPwaeddanll » XXXXXXX

s XXXXXXX

c 2L
UMBRELLA LIAS

t  ,
EXCESS UA8

X OCCUR

CLAIhiSAtADE

N N MKLM6MM70000220 7/1/2020 ' 7/1/2021 EACH OCCURRED s .5.000.000

AGOREOATE- . $ 5.000.000

DEO 1. X 1 RETENTIONS 10.000 IXXXXXXX

D
WORKERS COMPENSATION
AND EMPLOYERS'LIABn.rTY

ANY PROPRl'etORrf'ARTNeR^SECUTIVE | 1
0FFICERA<I£M8£R EKCLUDE07 N
(Mandatory In NH> '
Hyu, descflbd unMr
OESCRIFTION OF OPERATIONS iMlOM*

N/A

N SEE ATTACHED 7/1/2020 1 7/1/2021 V 1 PER 1 • 1 OTH-X i STATUTE !■ 1 ER
E.L EACH ACdCCNT »  1.000.000
E.L. DISEASE • EA EMPLOYEE s  1.000.000
E.L. DISEASE • POUCY UMIT » 1.000.000

D CRIME/EAO/CYDER N N SEE ATTACHED 7/1/2020 7/1/202] S6BATTACHED
1

DESCRIPTION OF OPERATIONS / LOCATIONS 1 VEHICLES (ACORD 101. AddKlonal RMnarii* SchFdul*. may tM •ttMbad M mer* ip»c» i* rvquitvd)
CRIME COVERAGE: CARRIER WILL PAY FOR LOSS OR DAMAGE TO MONEY SECURITIES & OTHER PROPERTY SUSTAINED BY THE NAMED
INSUREDS CLIEtrr RESULTING DIRECTLY FROM THEFr COMMITTED BY AN IDENTIFIED EMPLOYEE ACTING ALONE OR IN COLLUSION WITH
OTHER PERSONS. LIMITS $5,000,000 EACH LOSS. EMPLOYEE DISHONESTY/THEFT,

CERTIFICATE HOLDER CANCELLATION Scc AUachmenl

17385532
Slate of New Hampshire
Department of Administrative Service.s
25 Capitol Street, Room 108
Concord NH 03301

1

SHOULD ANY OF THE ABOVE 0ESCRI8E0 POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZED REPRCSENTATn^

AC0RD2S (2016/03) The ACORD name and logo are registered marks of ACORD



ACORD CERTIFICATE OF LIABILITY INSURANCE
7/1/2021

DATE (MM/DDAnrVY)

4/2/2021

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

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

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

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

PRODUCER Lockion Companies
444 W. 47th Street, Suite 900

Kansas City MO 641 12-1906
(816) 960-9000

CONTACT
NAME:

PHONE FAX
lA/C. No. Extl: lA/C. Nol:
E-MAIL
ADDRFSS:

INSURER(S) AFFORDING COVERAGE NAICF

INSURER A: National Union Fire Ins Co Pitts. PA 19445

FISERV, INC.
1  1 ,-pg SUBSIDIARIES AND DIVISIONS

FDS HOLDINGS INC.

255 FISERV DRIVE

BROOKFIELD W1 53008-0979

INSURER B: Insurancc Companv of the Stale of PA 19429

INSURER c: Markei American Insurance ComDany 28932

INSURER SEE ATTACHMENT ♦♦♦
INSURER E ;

INSURER F :

COVERAGES CERTIFICATE NUMBER: 17385532 REVISION NUMBER: xxxxxxx

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

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

iis. TYPE OF INSURANCE
AOOt.

INSD

SUBR
POLICY NUMBER

POLICY EFF
(MM/DO/YYYY^

POLICY EXP
IMM/DD/YYYY^ LIMITS

COMMERCIAL GENERAL LIABILITY

CLAIMS-MAOE OCCUR

1947025 7/1/2020 7/1/2021 EACH OCCURRENCE

OAMACETOREMTEB
PREMISES (Ea occuirencal

MEO EXP (Any ona pw«on)

PERSONAL & ADV INJURY

GEN-L AGGREGATE LIMIT APPLIES PER;

POLICY I I QlOC
OTHER:

GENERAL AGGREGATE

PRODUCTS • COMP/OP AGG

$ l.OOO.OQQ

$ 1.000.000

» [ 0.000

1.000.000

$ 2.000.000

> 2.000.000

AUTOMOBILE LIABILITY

ANY AUTO

1722397 7/1/2020 7/1/2021
COMBINED SINGLE LIMIT
(Ea aeeldanli 1.000.000
BODILY INJURY (Per person) * XXXXXXX

OWNED

AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED

AUTOS
NON<IWNEO
AUTOS ONLY

BODILY INJURY (Per acdOent) * XXXXXXX
PROPERTY DAMAGE
(Per accldeiMl S XXXXXXX

$ XXXXXXX

UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MAOE

MKLM6MM70000220 7/1/2020 7/1/2021 EACH OCCURRENCE > 5.000.000

AGGREGATE > 5.000.000

DED X RETENTIONS 10,000
V "Per
A STATUTE

% XXXXXXX
WORKERS COMPENSATION

AND EMPLOYERS' LIABILITY

ANY PROPRIETOR/PARTNER/EXECLfTIVE
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)
II yes. describe under
DESCRIPTION OF OPERATIONS below

SEE ATTACHED 7/1/2020 7/1/2021
OTH.
ER

[n] E.L. EACH ACCIDENT S  1.000.000

E.L. DISEASE • EA EMPLOYEE $  1,000.000

E.L. DISEASE - POLICY LIMIT s  1.000.000

CRIME/E&O/CYBER SEEAITACHED 7/1/2020 7/1/2021 SEEATTACHED

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES (ACORD 101. Additional Remarks Schedule, may be anachad If more space Is required)
THIS CURTIFICATli SUI'liRSEDES ALL FRUVIOUSl.V ISSUED CERTIFICATES FOR THIS IIOl.Ul-R, AFI'UCARLIiTO THE CARRIERS I.ISTI-D ANDTHIi I'OI.ICV TllRM(S) RliFERIjNCliD.
CRIME COVURAGli: CARRIER WILL PAY FOR LOSS OR DAMAGE TO MONEY SECURITIES & OTHER PROPERTY SUSTAINED BY THE NAMED INSUREDS CLIENT

RESULTING DIRECTLY FROM THEFT COMMITFED BY AN IDENTIFIED EMPLOYEE ACTING ALONE OR IN COLLUSION WITH OTHER PERSONS. LIMITS 55,000,000
EACH LOSS. EMPLOYEE DISHONESTY/THEFT. ADDITIONAL NA,\1ED INSURED: FDS HOLDINGS INC. CRIME COVERAGE: CARRIER WILL PAY FOR LOSS OR
DAMAGE TO MONEY SECURITIES & OTHER PROPERTY SUSTAINED BY THE NAMED INSUREDS CLIENT RESULTING DIRECTLY FROM THEFT COMMMITTED BY AN
IDENTIFIED EMPLOYEE ACTING ALONE OR IN COLLUSION WITH OTHER PERSONS. LIMITS S5,01)0.000 EACH LO.SS. EMPLOYEE DISIiONESD'/THEFT.

CERTIFICATE HOLDER CANCELLATION Sec Auachmcnt

17385532

State of New Mampshire
Department of Administrative Sciviccs
25 Capitol Street, Room 108
Concord NH 0330!

1

SHOULD ANY OF TH£ ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELtVEREO IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

A/

ACORD 25 (2016/03)

© 1988^015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Miscellaneous Aitachment: M99660 Master ID: 1383155, Certificate ID: 17385532

Additional Coverage Information

^ EffectlvelDate's^^.

Crime Zurich American insurance Company

(Zurich)

FID576143107

$5,000,000

Per Occurrence

7/1/2020-7/1/2021

E&O/Cyber Columbia Casualty Company

(CNA)

425578647 $5,000,000

Per Claim / Aggregate

Workers Compensation / Employers Liability

EUg^^Effecti^gl
tl^HnTDate/tlimiSWrj^^

WC 48425935 AOS New Hampshire Insurance
Company (AIG)

WC 48425936 CA American Home Assurance

Company 7/1/2020-7/1/2021

WC 48425938 MA,ND.OH.WA,WI.WY Ins. Co of State of PA(AIG) See Acord 25 for

applicable limits

WC 48425937 FL Illinois National Ins. Co. (AIG)



STATE OF NEW HAMPSHIRE

BUREAU OF PURCHASE AND PROPERTY

STATE HOUSE ANNEji; - ROOM 102
25 CAPITOL ST

CONCORD NH 03301-6398

DATE: 02/24/2021

CONTRACT FOR: Merchant Card Processing Services

CONTRACT#: 8001462

NIGP CODE: 946-3500

contractor: fos Holdings, Inc. I VENDQRCODE#: 344407 ! ,

SUBMIHED FOR ACCEPTANCE BY:

IXyilfl I. Dau: 2021.02.2410:41:02 -Oi'OO' 1

PURCHASING AGENT

BUREAU OF PURCHASE AND PROPERTY

RECOMMENDED FOR ACCEPTANCE BY:
^  * 1 ^ OigUatty signed by Paul A.
Paul A. Rhodes

:  - ;/ Dale: 2021.02.26 11:30:34 -05W
PURCHASING MANAGER/ADMINISTRATOR

BUREAU OF PURCHASE AND PROPERTY

APPROVED FOR ACCEPTANCE BY:

1*% ia"PWifc« hmmnmfM J $n,
■> jiifc r^VS

n.iUH .

GARY S. LUNETTA, DIRECTOR
DIVISION OF PROCUREMENT & SUPPORT SERVICES

ACCEPTED FOR THE STATE OF NEW HAMPSHIRE UNDER THE AUTHORITY GRANTED TO ME BY NEW
HAMPSHIRE REVISED STATUTES, ANNOTATED 21 -1:14, XII.

CHARLES M. ARLINGHAUS. COMMISSIONER DATE ^
DEPARTMENT OF ADMINISTRATIVE SERVICES

Form Revised 8/23/2019 LWR



BID APPROVAL REQUEST SUMMARY

THIS BID APPROVAL REQUEST SUMMARY IS FOR INTERNAL DEPARTMENT OF ADMINISTRATIVE SERVICES REVIEW
AND IS NOT A CONTRACT DOCUMENT. THIS DOCUMENT SHOULD NOT BE POSTED PUBLICLY AS PART OF THE

CONTRACT PROCESS.

RFP/RPB # N/A

Contract Description Type: Mgrc^hant Cafd processing Services

Bid Closing DoteiN/A
Commodity Code:S46-3500

Term of New Controct:6/30/2t

Number of SoUcltdtlons Received:

Number of Sourced Bidders:

Number of Bid Declines & Reasons ond/of Non>Compllant & Reason:

Requisitioning Agency or Statewide Contract:

Reconrimended "Low Price, Tectinlcally Compliant" Vendor
Low Price:

Explrlrig Contract Price: (Includes LB! & P-cord)
Next Apparent "Low Price, Tectinlcally Cbmpllant" Vendor Name & Price:

Annudlized Cost Savings Actual vs. Prior Contract:

Annuallied % Cost Savings Actual vs. Prior Contract:

Term of Contract Anticipated Total Cost Sovlngs:

Confirmed not-on State or Federal Debarred Parties List:
Controct Audit Performed/Utilized I I Yes / No \

Terms of Payment: Net 30 - ACH or PCARD

Pertinent Scope Ctianges from Previous Bid and/or NOTES & JUSTIFICATION/RECOMMENDATION:

Assignment and Assumption document. !

Form Revised 8/23/2019 LMR
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Assignment and Assumption Agreement
Contract # 8001462 with BANC OF AMERICA MERCHANT SERVICES

I
I

This Assignment and Assumption Agreement ("Assignment") is made as of this 1st day of July. 2020 (the
"Effective Date"), by and among FDS Holdings, Inc. ("Assignee") and JV Wind Down. LLC, formerly
known'as Banc of America Merchant Services. LLC ("Assignor").

i
RECITALS

WHEREAS, the State of New Hampshire and the Assignor entered into an agreement (the
"Agreement") for Merchant Card Processing Services on September 18, 2013, with Agreement set to
expire June 30, 2021; and

'WHEREAS, as of the Effective Date. Assignor desires to transfer all of its interest, rights and
obligations in and to the Agreement to Assignee and Assignee desires to assume all obligations of
Assignor under the Agreement; and

i

NOW. THEREFORE, in consideration of thej foregoing and for other" gopd and valuable,
consideration, the sufficiency of which Is hereby acknowledged, the parties hereby agree as follows:

;  j
Assignment of Agreement

D 5

1. As of the Effective Date. Assignor HEREBY ASSjGNS AND TRANSFERS unto Assignee, all of
Assignor's interest, rights and obligations in and to the Agreement to Assignor.

2. Assignee hereby unconditionally assumes and agrees to perform any and all of the obligations
and liabilities of Assignor under the Agreement accruing from and after the Effective Date.

3. As of the Effective Date, all references to Assignor as used in the Agreement shall refer to
Assignee. '

4. Except as modified by this Assignment, the Agreement shall remain in force and effect In
accordance with its terms.

LEG0045930 Page 1 of 2
Contractor Initials: TT

Date: 1/14/2021

DocVtriry ID: tUOM0D.«00E.4307-Aa0)-A«ftAB«FCA04O
ww* ooew««l'y ttXTi

P*0«lor2 iAaeAB«fCA040 mini
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JV WIND DOWN, LLC F/K/A BANC OF

AMERICA MERCHANT SERVICES, LLC

By: J
Tim Tynan

Title:: CEO '

Date: January 14. 2021

NOTARY PUBLIC/JUSTICE OF THE PEACE

State of Wisconsin
County of Milwaukee

On the 14"^ day of January; 2021.
There'appear^ before me. the state and i
couhtylforesaid a [serson who satisfactorily i
identified himself-as Tim Tynan and j
acknbwiedge that he executed this document
indicated above. '

f •

;  ' I

In wi^ess thereof, I hereunto set my hand and
official seal.

Beth Krause, Notary Public

My comrhission expires: January 8, 2025

BotfiJ. Krau««

^tary Public - State of Wisconsin
My Commission Expires Jan 08. 2025

• S • •
o

:fds holdings, inc.

By:

(Print Name)

Title:

Date:

■vJOTARY PUBLIC/JUSTICE OF THE PEACE

day of.pn the_
[There appeared before rne; the-state and county
foresald a pemon who satlsfactqiiiy identified
timself as

^nd acknowledge that he execi^ed this
document indicated-above. '

in witness thereof. I hereunto set my hand and
official seal.

1  (Notary Public/Justice of the' Peace)

My commission expires:

!
I  (Date)

Page 2 of 2
Contractor Initials: TT

Date; 1/14/2021

OocVcrtry 10: S2309000-600E.4}07-ABOS.A»»AB9FCA040
OocvArity.com Paot2o(2 2AMAB9FCA040 iliiiiii



Assignment and Assumption Agreement
Contract # 8001462 with BANC OF AMERICA MERCHANT SERVICES

This Assignment and Assumption Agreement ("Assignment") is made as of this 1st day of July, 2020 (the
"Effective Date"), by and among FDS Holdings, Inc. ("Assignee") and JV Wind Down, LLC, formerly
knownias Banc of America Merchant Services, LLC ("Assignor").

RECITALiS

j
WHER^S, the State of New Hampshire andj the Assignor entered into an/agfeement^

"Agreiement') for Merchant Card Processing Services on September 18, 2013, with'. Agreemerit set to
expire June 30, 2021; and i

I  ] WHEREAS, as of the Effective Date, Assignor
obligations in and to the Agreement to Assignee and
Assignor under the Agreement; and

r i

I  INQW, THEREFORE, in consideration of the
considefatibn, the sufficiency of which is hereby acknow

desires to transfer all of its; interest, rights and
Assignee desires to. assume^all obligations' of

foregoing and for otherVgoqd and valuable
edged, the parties hereby agree,'as follows:

Assignment of Ajgreement
i  f

i  . . . ..
1; ,As of the. Effective Date, Assignor HEREBY ASSIGNS AND TRANSFERS unto'Assignee, all of

'Assignor's interest, rights and obligations in and to the Agreement to Assignor.''

2. Assignee hereby unconditionally assumes and agrees to perform any and all of the.obligations
:and liabilities of Assignor under the Agreement accruing from and after the Effective Date.

3. ; As of the Effective Date, all references to Assignor as used in the Agreement shall refer to
Assignee. I

I

4. Except as modified by this Assignment, the Agreement shall remain in force and effect in
accordance with its terms.

LEG0045930 Page 1 of 2
Contractor Initials: JR

Date: 1/20/2021

DocVtrtry 10: 0eSA0O97.E91«-42E»-eM3-00O8lOF$Si]A
wvi"w oc>Cv<»nSy.«yn J d 2 10OOeiOFMS3A
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BAMS Secretary Certificate 01.13.21 .docx

BA4DCCDD-60AO-430F-96C3-01A2DBFA4F5D

January 13. 2021 13:51:05-8:00}
DocV^rify ID:

Created:

Pages:' 1

Remote Notary: Yes / State: Wt

Thi& documant is a DocVerify VeriVau.too n'clectcd vsfslcn af the document namod abo-.tf. it was cfoaled by a nolory of on ihe behalf cf a
iwjtosy. ahd il is also s DocVvrify E-Sign docuivier;', wnica means this documen! was c/eated for Jhe puiposes of Etectronic Signatufes and/or
Eieclronic Notary, Tampered or aUn.'ed docume'tis can be easily vorlfiad and vaiidalec -<viih the OocVehfy vctiChock system. This remoio online
ncterizaUon Involved the use of communicalicn twchnoteov- I '

1
\

Go to \•/ww■docvgri^■r.com nt any lime to venty or vnfxlale the authentictty and integriry of this or any othor OccVonfy VeriVauttod cocumenL
j

E-Slgnaturo Summary

Signer 1: JoAnn P Cartton (JPC)
January 14. 2021 07:46:54 4:00 (C470B0159E021 ( 160.149.145.22)
JoAnn.CarltonQtrankoramericamerchanicom (Personally KrtONvn)

E-Signature Notary: Beth Krauso (BJK)
January 14. 2021 07:46:54 4:00 (9BB0EE6FE4D0) { 199.247.45.2]
beth.kr8usa6nserv.com
I. Beth Krause. did witness the partidpents named above electronically sign
this document.

DcT.V^'ifj iisKi) Y'crcs 'h'.! jo ..liier-.-.i cr v.- i n; s" [."Cto'.'tett b/lK- [^wVr./ify Vcrv'aiti Dy::eni. vKiAoc wlh /"i'coe Rcadv z: Ai!ct)e Acrct^n;,
.A'l '.hiicii-'.- r.-tr-. ' .'.jj'i.'i!. n:s i:: :'t . •> •J/ii-i-.'.Oi-iiUjcn*. i>t trie pr.rsrxv. VKifl I'Oi in'onsux! \r> .w rtiiivnio.'i C; tno c>ci5nrio flcSuoi S'^ral.r'o
.ir. rin-ff;/ Lr.wa,

OocVtriry ID: BA4OCCOU.6OA0a30l^-96C3eiA3DBFA4rSO
».'*v<.ci*vcn(y.tO''i |G*n«ralMCov«rPtot 01A20BFMFSD il
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Charles M. Arlinghous Joseph B. Bouchard
CommlHloner AssJslonI Commissioner.
16031-271-3201 (603)-271-3204

. Caiherine a. Keane

^  Deputy Commissioner
{603)-271-2059

Januory 23. 2019

His Excellency. Governor Christopher T. Sununu
end the Honorable Council

Stole House

Concord. New Hampshire 03301
REQUESTED ACTION

Authorize the Deportment of Administrotive Services. Bureau of Purchose and Properly, to exercise
o controct amendment with Banc of America Merchant Services. UC ("BAMS") and Bonk of America. N.A.
("Bank") of Jomoico Plain. MA. (Vendor No. 177856) for merchant cord processing services. The original
contract was approved by Governor and Executive Council on September 18, 2013. item #27E, as
amended by the first amendment on August 5. 2014 Item #105, the secorid amendment on December 15.
2015 Item #104. and the third amendment on June 6, 2018. Item #174. This fourth omendment contract
extension is effective upon Governor and Council approval through June 50, 2021 and replaces table
3(a) of the Fee Schedule ("Schedule A"), EquipnSent Costs and Terminals with the attached. All other
provisions of the Agreement, approved by the Governor and Executive Council shall rernain in lull force
and effect.

Funding. shall be provided through individual ogency expenditures, none of which shall be
permitted unless there ore sufficient appropriated funds to cover the expenditure.

EXPLANATION

On September 18. 2013. item #27E, Governor end Executive Council approved a contract with
Bone of America Merchant Services. LLC ("BAMS") and Bank of Americo. N.A. ("Bonk") of Jomoico Plain,
MA, for merchant card prpcessing services, amended by the first amendment on August 5. 2014 item
#105, the second amendment on December 15, -2015 item #104, and the third amendment on June 6,
2018. item #174. This fourth amendment request is being submitted in order to allow adequate time for
eighteen (18) agencies to transition their 269 processing cardholder environments to Stotewide Contract
8002054 with JPMorgan Chase d/b/o Poymentech LLC. Consolidating all agencies onto one (1) Contract
will allow the State to experience a per transoction cost decrease of $0.0025. This transition will provide a
streamlines and consistent interfoce when utilizing rnerchanf cor processing services throughout the State
Agencies. Additionally, utilization of the JPMorgan Chase contract will allow for reoccurring payments,
convenience fees, and e-check utilization.

This request to replace Table 3(a) within Fee Structure ("Schedule A"), Equipment Costs. Terminals,
is the result of industry technological advancements which prevent direct replocement of current
equipment.

\



His Excellency, Governor Christopher T. Sununu
ond ihe Honoroble Council

Jonuory 23, 2019
Poge 2 of 2

Based on the foregoing, 1 om respectfully recommending approval of the controct amendment
with Bone of America Merchant Card Services, LLC and Bank of America, N.A.

Respectfully submitted,

QJ-o-i—
Charles M. Arlinghaus
Commissioner



FOURTH AMENDMENT TO THE CONTRACT

BETWEEN BANC OF AMERICA MERCHANT SERVICES, LLC
AND

THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR MERCHANT CARD PROCESSING SERVICES

CONTRACT #8001442

This Fourth Amendment (hereinafter referred to as the "Amendment"), doted this ̂  day of
April 2019, is by end between the State of New Hampshire. Department of Administrative Services
(hereinafter referred to as "the Stote") and Banc of America Merchant Services. LLC ("BAMS") and
Bank of America, N.A. ("BANK") (hereinafter BAMS and BANK collectively referred to as "the
Contractor") to amend and supplement a certain Statewide Contract for Credit Card Processing
Services Contract effective September 18, 2013, Item #27E, as amended by the first amendment on
August 5, 2014 (Item #105), the second amendment on December 15, 2015 (Item #104), and the
third amendment on May 9, 2018 and set to expire June 30, 2019 (hereinafter collectively referred to
as "the Agreement").

WHEREAS, pursuant to the Agreement, the Contractor agreed to perform certain Services for
the State in consideration of payment by the Stote of certain sums as specified therein: and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended by an
Instrument In writing executed by both parties;

NOW, THEREFORE, for and in consideration of the mutual promises set forth in this Amendment
and the underlying Agreement, the parties do mutually agree as follows:

1. Delete in its entirety Form Number P-37. Item 1.7 Completion Date and substitute the following:

1.7 June 30, 2021

2. Delete the table located in item 3(A) of the Fee Schedule ("Schedule A"). Equipment Costs,
Terminals and substitute the following table:

Terminal Price

FD130 J499.00 per terminal

FD35 PIN Pad $199.00 per terminol

FD410 (wireless) $766.00 per terminal

Wireless fee $ 15.00 per month, per

terminal

3. Add to Form Number P-37, Item 1.3 Contractor Name the following:

1.3 Bonk of America, N.A. ("BANK")

4. All other provisions of the Agreement, approved by the Governor and Executive Council shall remain
in full force and effecl.

Poge 1 of 2
Controctof Initials:

Dote: 0^"



BANC OF AMERICA MERCHANT SERVICES. LLC

AND BANK OF AMERICA, N.A. (pursuant to o

limited power of attorney)

Edward F. Svkes

(Print Name)

Title: Senior Vice President

Date: 04/04/2019

STATE OF NEW HAMPSHIRE

By

Choftes M. Arlinahaus

(Print Nome)

Title: Commissioner.

Department of Administrative Services

Date:

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the 4 day of April 2019

There appeared before me. the state and
county foresaid a person who satisfoctorily
identified himself as

Edward F. Sykes

And acknowledge that he executed this
document indicated above.

In witness thereof. I hereunto set rny hand
and official seal.

(Notary Public/Justice of the Peace)

My commission expires:

December 18. 2021

(Date)

OFFICE OF>IHE ATTORNEY GENERAL

By: Atfah

(Print Name)

Title: dyi!j

Dale: /I

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

Signed:

(Print Name)
Title:

TERESA M. SUMMERVILLE

NOTARY PUBLIC

Mecklenburg County - North Carolina

Poge2 of 2

State of NH (BAMS) Amend 4 Renewol - Equip (04.01.2019cln).docx

Controctor Initials:
QQfe; 04/04/2019



State of New Hampshire

Department of State

CERTIFICATE

I, Williftm M. Cvdner, Secreta/y of Stale of the Stole of New Hampshire, do hereby certify that BANC OF AMERICA

merchant services, LLC is a Delaware Limited Liability Company registered to transact business in New Hampshire on

March 17. 2017.1 further certify that all fees artd documenb required by the Secretory of State's ofTice have been received and is

in good standing as far as this ofTice is concerned.

Business ID: 766541

Certiricate Number 0004079602

Op
s

<V!

o

IN TESTIMONY WHEREOF.

I hereto SCI my hand and cause to be alTixcd

(he Seal of the State of New Hampshire,

this I llh day of April A.D. 2018.

William M. Gardner

Secretary of Stole (



Banc of America Merchant Services, LLC

Secretary's Certificate

i, JoAnn Cariton, Secretary of Banc of America Merchant Services, LLC, a iimited liability

company organized and existing under the lavi/s 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 as he deems necessary or desirable subject, at ail

times, to the applicable policies of BAMS and other limitations on its officers' authority. BAMS is also an
authorized signer for Bank of America, N.A. pursuant to a limited power of attorney.

The following person is a 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, SVP

IN WITNESS WHEREOF, I have signed this Secretary's Certificate on April 4, 2019

C7

JoA^n Carlton, Secretary

State of North Carolina )

County of Mecklenburg)

This instrument was acknowledged before me on April 4, 2019, by JoAnn Cariton.

reresa SummervilW, Notary Public

TERESA M. SUMMERVILLE
notary public

Mecklenburg County - North Carolina

Soi« Of KM. tecnurv CanMciM lU Cd (0«.0*.lS).Deo



A^Rcf CERTIFICATE OF LIAB LITY INSURANCE CMT« (KMoorrrm

l2/?6/20te

THIS CERTinCATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATTVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTinCATE OF INSURANCE DOES NOT CONSTTTUTE A CONTRACT BETWEEN THE ISSUING iN8URER(S). AUTHORIZED
REPRESEKTATTVE OR PRODUCER, AND THE CERTinCATE HOLDER. [ 1
IMF^RTANT: .N (ha cartlflcala holdar Is an ADOmONAL IKSURED, tha pollcyltaf) must bt andersad. If SUBROGATION IS WAIVED, subjact to
tha lamts and condUons of tha policy, cartain pollelat may raquba an andersamant A ststamant on this cartlflcata doas t>ot confa'r rights to ths
carttflcatahoUarlnasuefauchandorsamanttB). I

moouccR

Wills Ins Serv of Atlanta Inc

5 Concourse PItwy N£ 16th Floor
Atlanta GA 30328

AsWav Grtpval

IJSTIL fsn-404-224-5000 i 1'ue 404.224-5001
aqSrHi- ushleY.flrlsweM&wnbloiverswalsofLcom

1  nminavttwponoaiocovciuoei NAICa

Mcuno A; Sslatv N&tlonsI Casualty CorDoratkx 15105
(WUCD mSOAT

Banc ol Amedca Merchant Servicas. LLC
6565 Glenddga Connector NE. GH-13
Atlanta. GA 30342-1335

•ttum a: Evarast Nstlenal Irttursm Comoatrv

atiywic; ■ '
wsumnor

MsjmnB;
•ttUK0t r:

COVERAGES CERTIFICATE NUMBER: 1&49022001 REVISION NUMBER:

TMS IS TO CERTVV TNAf THE POUCIES OF INSURANCE USTED SaOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOO
INDICATED. NOTyMTHSTANOlNC ANY REQUIREMENT. TERM OR CONOtTION OF ANY CONTRACT OR OTHER DOCUMENTWTTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAJN. THE INSURANCE AFFORDED ̂  THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOVW* MAY HAVE BEEfY REDUCED BY PAR) CLAIMS.
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CERTIFICATE HOLDER CANCELLATION

Slate ol New Hampshire
Departmanl of Administrailva Services

1
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25 Capitol Street. Room 120
Concord NH 03301
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
Concord, New Hampshire 03301

CHARLES M. ARLINGHAUS

Commiijioncr

|603)-27l-320l

JOSEPH 6. BOUCHARD

Asslsioni Commisslortof

|603)-27|.3204

Moy )). 2018

His Excellency. Governor Christopher T. Sununu

end the Honoroble Council

Stole House

Concord. New Hompshire 03301

REQUESTED ACTION

Authorize the Oeportment of Administrative Services to enter into a third omendment to
the controct with Bone of Americo Merchant Services. LLC of Jomoico Ploin. ma {VC #

177856) for Merchant Cord Processing Services originoily opproved by Governor and
Executive Council on September 18. 2013. item #27E, ond omended by the first omendment
on August 5. 2014. item #105. ond omended by the second omendment on December 16.
2015. item #104. by extending the expirotion dote from June 30, 2018 to June 30, 2019, with oil
other terms ond conditions remaining the some, effective upon Governor ond Council
opprovot.

Funding sholl be provided through individual agency expenditures, none of which sholl
be permitted unless there ore sufficient opproprioted funds fo cover the requested service.

EXPLANATION

This request is being submitted in order to give the State lime to issue a new Request for
Propose! to potentiolly hove o single contractor for merchant cord services. There ore
eighteen (18) agencies utilizing the controct with Bone of America Merchonl Services with 369
processing cordholder environments. Additionally, the NH Liquor Commission (NHLC) utilizes
the controct through JP Morgon Chose Bonk No Dbo Poymentech LLC for merchant cord
services due to the limilotlons of Bone of Americo's plotform in processing the current NHLC
gift cord program. NHLC requires odditionol time to rnqve the. gift cord progrom to o
stondolone process. There is also nol enough time to convert the 369 environments over to the
Poymentech solulion. By extending this ogreement'with Bone of Americo Merchant Services
the Stote will hove enough time to convert NHLC to o stondolone gift cord program; issue and
evcluote o new Request for Proposol. and convert the remoining ogencies to the future
oworded contract for o single merchont cord processing solution.



His Excellency. Governor Christopher T. Sununu
or>o the Honoroble Council
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Based on the foregoing. I om respectfully recommending opprovol of the Third
Amendment to the Bone of Americo Merchant Services contract.

Respectfully submitted

Charles M. Arlinghc
Commissioner



THtftD AMENDMENT TO THE CONTRACT

BETWEEN BANC OF AMERICA MERCHANT SERVICES, LLC

AND

THE STATE OF NEW HAMPSHIRE. DEPARTMENT OF ADMINISTRATIVE SERVICES.
FOR MERCHANT CARD PROCESSING SERVICES

CONTRAa P B0014S2

This Third Amendment (hereinafter referred fo os the "Amendment"), doted this ^
.day of Moy. 2018. is by and between the State of New Hompshire, Deportment of
Administrative Services (hereinafter referred to os "the State") and Banc of America Merchont
Services. LLC (hereinofler referred to os "the Contractor") for Merchont Cord Processing
Services.

WHEREAS, pufsuont to an agreement effective September 18. 2013. item #27E. ond
amended by the first omendment on August 5,2014. item #105. ond amended by the second
amendment on December 16. 2015. item #104, and set to expire June 30.2018. (hereinafter
referred to as "the Agreement"), the Controcfor agreed to perform certain merchant card
processing services for the Slate in considerotion of poyment by the State of certoin sums os
specified therein: and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be emended
by on instrument in writing executed by both parties:

NOW. THEREFORE, for ond in consideration of the mutuol promises set forth in this
Amendment and the underlying Agreement, the parlies do mutuolly ogree as follows:

1. Delete in its entirety Form Number P-37. item 1.7 Completion Dote and substitute the
following:

1.7 June 30, 2019

2. All other provisions of the Agreement, opproved by the Governor and Executive Council
on September 18. 2013. shall remain in full force ond effect.

Poge I of 2
Conlroclor Iniliols:

Dote:



BANC OF AMERICA MERCHANT SERVICES,
UC

(r-
(Print Nome) '

Title:

Dote:

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the

There appeared before rro, the state ond
county foresoid a person who satisfactorily

identified himself os

K ̂\fklS

And acknowledge that he executed this
document Indicated above.

In witness thereof. I hereunto set my hand
and official seol.

tice(NotflOLEublic/J ot/the Peace)

My commission expires:

"S/po I qA
(Dote)

STATE OF NEW HAMPSHIRE

.0
Charles M. Arilnohaus
(Print Name)

Title: Commissioner

Department of Administrative Services

Dote:

OFFICE OF THE AHORNEY GENERAL

By:

tT-
(Pfiht Name)

Title: Sr.

Date:

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

Hompshire on

Signed:

(Print Nome)

Title:

VontMc
NOTARrPU^

fcCCKL£N6URG CO(jr<TY
NOHTHCAROUrW

MY cowissroN txwRES 3avapi

Poge 2 of 2
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State of New Hampshire

Department of State

CERTIFICATE

William M. Cartlnw, Secreia/y of State of the State ofNcw Htunpshirc, do hereby certify that BANC OF AMERICA

MERCHANT SERVICES. LLC is o Delownrc Limited Liability Company registered to trtnsact Imsiness in New Hampshire on

Mareh 17,2017. 1 further certify that all fees and documcrtts required by the Secretary of State's ofTicc have been received and is

in good standing as far as this office is concerned.

Business 10; 766S4I

Ccrtincnic Number; 0004079602

SI

S
■9

x>

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the Siaw of New Hampshire,

this 1 Ith day of April A.D. 2018.

William M. Gardner

Secretary of Stoic



Banc of America Merchant Services, LLC

Secretary's Certificate

I, JoAnn Carlton, Secretary of Banc of America Merchant Services, LLC, a limited liability
company organited 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, 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 a 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

Edward E. Sykes, SVP

Signature

si/r

IN WITNESS WHEREOF, I have signed this Secretary's Certificate on May 9, 2018

A—
Jo/^n Carlton. Secretary

State of North Carolina)

County of Mecklenburg)

This instrument was acknowledged before me on May 9, 2018', by JoAnn Carlton.

^son R. VanDyioT-Notary Public AUaon R. VanOyto
notary puac

^*£CKL£NBURG COIWTY
nohthc^ounaiff COUUi$SK)H EXPIRES VZO®?!

lui* O Nr» CrnAkMi Id lt*u M H II.Oeo



ACORCf CERTIFICATE OF LIABILITY INSURANCE MTi puraenrfYT)
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CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRAHOM DATE THEREOF. KOTTCE WIU BE DELIVERED IN
ACCORDANCE WHH THE POLICY PROVISIONS.

Banc of America Merctiam Services. LLC
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AUTHOPaeO RePRESENTATTYE
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ACORD* CERTIFICATE OF LIABILITY INSURANCE MTi (HMOorrrrv)

THIS CERTinCATE IS ISSUED A3 A MAi ibR OF INFORMATION ONLY AND CONFERS NO RICHTS UPON THE CERTinCATE HOLDER. THIS
CERTinCATE DOES NOT AFFIRMATTVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUQES
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AUTHOAOXD REPRaSUTATTS^

ACORO 25(2016/03) The ACORD name at>d logo are registered merka of ACORO
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 C^itol Streel - Room 120
Concord. New Hampshire 03301

VICKIV. OUIRAM JOSEPH B. BOUCHARD
' Commhiioner AtsJvlont Commissioner

{603I-27I-320I (603)-27|.3204

November 6. 2015

Her Excellency. Governof.Morgarel Wood Hcsson
ond the Konoroble Council

Stole House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Deportment of Administrolive Services to retroactively enter into o
second dmfendmenl to the current conlroct wilh Bone of America Merchant Services, LLC

("BAMS") .and Bonk of Americo. N.A. ("Bank") of Jomoica Plain, MA, (VC #177856) for
MerchonI Card Processing Services originolly opproved by Governor ond Executive Council
on September 18, 2013, Hem #27E, ond amended ond opproved by Governor ond Executive
Council on August 5, 20M. Hem #105. This omendment reoligns doles of Conversion
Assrslonce for conversion from the First Dolo processing plolform lo the BAMS processing
plotform ("Second Amendment"), by extending the end dote only from November 14. 2014 lo
Morch 15, 2016, wilh oil other terms ond conditions remaining the some, eftective upon
Governor and Council opprovol. Bonk of Americo has ogreed to cover the costs of
conversion.

EXPLANATION

This request is being submilted retrooctlvely becouse not oil stole ogencies were oble
to convert from the previous credit cord processor's plolform lo the Bonk of Americo plotform
durir>g the timefrome originolly plonned. Some ogencies did not storl the conversion process
until well into 2015. Some ore unoble to convert even now, because they ore lied to on
existing plolform utilized by the NH Liquor Commission (NHLC). a Second Amendment is now
needed lo revise the doles of Conversion Assislonce to be November 15. 2014 lo Morch 15.
2016.

Al Ihe beginning of the originol conlroct. Bonk of Americo wos unoble to support the
conversion of gift cords requested by NHLC, due to the limilolions of BAMS' processing
plotform. NHLC wos unoble to converl unless they could continue wth their existing gift cord
progrom. After these issues were resolved, NHLC imposed slricl time consiroinis on when Ihe



Her Excellency. Governor Morgorel Wood Hosion
ond the Honoroble Council

November 6.2015

Poge 2 ol 2

conversion could toke place ot their focililies. bosed upon NHLC's busy seosons. As the
project restorted in early 2014. the NHLC decided lo introduce o Premium Gift Cord Progrom
rather than the Stondord Gift Cord Program olreody in process. This decision coused further
delay os work wos already underwoy on the standard program.

There were mony storfs and stops to this project due to issues with NHLC's ontiquoted
point of sole system. Other issues included o lock of resources, project timeline commitments,
ond o foiled Request (or Proposol (RFP) for o new point of sole system. Additionally. NHLC
conducted onother RFP process this pas) spring, to select on encryption and tokenizotion
vendor which would allow it to become Emv (Europoy. MasterCard and vjso) compliant by
the 10/1/15 dole required by the major cord bronds. Lengthy negotiations on that contract.
OS well OS negotiations vvith their-current verxlor who is required to work in tandem on the
conversion, hove coused further delays.

NHLC hos committed to begin the process for conversion ofter the Jonuory I. 2016
holidoy, o process that is estimated lo toke 4-6 weeks. The State ot NH ond BAMS hove

ogreed the conversion will be completed by March 15. 2016.

Based on the foregoing, i om respeclfully recommending approval of the Secorid
Amendment to the Banc of Americo Merchant Services. LLC controct.

t

Respectfully submitted.

Vicki Quirom

Commissioner



State of New Hampshire
DcparlDicnt of Admioistrative Services

Bureau of Purchase aad Property
Statewide Cootroct for Mercbeot Card Proccssiog Services

SECOND CONTRACT AGREEMENT

P-37

Subject: Amendment to Merchant Card Proceeaing Servtcee

This Amendment rAmendment') is made and entered into by and between Banc of Americd Merchant
Services. LLC (*6AMS*} and Bank of America. N.A fBank*). (coliectfvefy; 'Servcers') and Stale of New
Hampshire. Department of Administrative Services, Bureau of Purchase and Propeny, a New Hampshire
corporation, having oRlcea located at State House ̂ nex Room 102, 2S Capitol Street. Concord. New
Hampshire 03301 fSlate*) as of this ̂  day of O/^jniaO^ 2015. to amend and supplement mat
certain Statewide Contract for Credit Card Processing Services Contract approved t>y NH Governor and Cour>ci)
on September 18, 2013, item #27E. and amended and approved by NH Governor and CoimcB on August 5.
2014. Item #105. (the'Agreemcnf).

in consideration of the mutuat covenants herein contained, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Servlcers ar>d State do hereby agree as follows:

I. Convereton Assistance. The last sentence of Section 3.3 of Exhibit C - Special Provisions to Form 6-37
la hereby deleted and replaced in its entirety with the following: ^

All AGENCIES partidpating under this Agreement must begin the Conversion by Noypmb^r 1$. 2014. arvJ
t>e completed by March 15. 2016.

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

IN WfTNESS WHEREOF, the parties hereto have caused this Amendment to be duty executed by (heir
authorized officers, all as of the day and year first written above.

BANC OF AMERICA MERCHANT SERVICES. LLC

By:

THte: ^\/P
Datii:

NOTARY PUBUC/JUST1CE OF THE PEACE

On th> day . 201B

Thore appeared before me. the state end
county forosaid a person wtto .sattofactoiily
tdontiried himsetf aa

THE STAT^OF NEW HAMPSHIRE

B,: XrL r/' (yLuU-J
:  /VtSTWe

Date // - / 5 -

GENERALOFFICE OF THErATTORN

And acknowledge lhat he axecutod this
document indicated ebove.

In witness thereof, I hereunto set r^.tencts.

,)iil
Print Name) .

and ooai. .tA A
"Jr.

The foregoing contract was approved by
Govemor and Council of New Hampshire
on:

2015

Nottryl
Uedderexirg <

NonhCarofkn

V^T.'tr. IV':..-



State of New Hampsbire
Department of Admiobtrative Services

Bureau of Purchase asd Property
Statewide Cootract for MercfaootCard Processing Services

Subjoet:

SECOND CON'mACT AGREEMENT

P07

Amendment to Merchant Card Pn>cea9lng Services

This Amendment {'AmcrKlmenfi is made and entered into by and between Banc of Americo Merchant
Servces. LLC ('BAMS') and Bank ol America. NA TBank*). (coltecttvely. 'Servicers') and State of New
Hampshire. Oepartmenl ot Administralive Services. Bureau of Purchase and Property, a New Hampshire
corporaticn. having offlces located at State House 4/inex Room 102, 25 Capitol Street, Concord. New
Hampshire 03301 fSlate*) as of ihb ̂  day of D^J-tlQAA 2015. to amend and supplement that
certain Statewide Contract for Credit Card Prt>cessir>g Services Contract approved by NH Governor end Ccxjnci)
on September IB, 2013, Item #27E. and amended and approved by NH Governor and Coundl on August 5,
2014. Item tf105, (the "Agreement').

In consideration of the mutual covenants herein contained, and other good ar>d valuable consideration,
the receipt arvJ sufficiency of which are hereby acknowiedged, Servicers and Stale do hereby agree as follows:

L  Converaion Asstotanco. The last sentence of Section 3.3 of Exhibit C - Spedal Provisions to Form
is hereby deleted and replaced in its entirety with the following:

andAll agencies partidpallng under this Agreement must begin the Conversion by Novcrtjber-i^ 2014,

tt.

be completed by March 15, 2016.

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

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 AMERICA MERCHANT SERVICES. LLC

By:.

IF AMkKICA mtKUr THE STA

By:.

Tttlo: Title

F NEW HAMP^IRE

DAS

Date:. Date: // - -75'

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the day of/Wcly^. 2015
There eppeared before me, the state end
county foroeald a poreon who eattsfactority
(dentffiod himself as

OFFICE OF Ti mNEY GENERAL

^ hijuh
And acJtnowtodgo that ho exoculod this
document Indicated above.

in wttnoea thereof, I hereunto set niy.Uanda.
and eeel.

[  ) A
Name).

J'' r.

I  Hrvtufte F—raieo
Notvy^^

UgcMantwrg Cotony
North CaroiifiauyCo«vTto*on&gf^^ggO^^2Smi

O  • ..1
-j-revrffW-Hr'V*

Oalo:

The foregoing contract was approved by
Governor end Council of Now Hampohire
on:

2015

■. ft '

'•m.. ..■«*



of ̂ efo ̂ ampsljire
^epartmfint of ̂ talc

CERTIFICATE

«

I, William M. Gardner, Secretary of Stale of the Slate of New Hampshire, do hereby

certify Ihat Banc of America Merchant Services, LLC, a(r») Delaware limited liabilily

company registered to do business in New Hampshire on October 13. 2009. I further

certily that ii is in good standing as far as ihis ofHce is concerned, having filed the annual

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

In TESTIMONY WHEREOF,.! hereto ^
set my hand and cause to be affixed
the Sc:tl of the Stale of New Hampshire,
this 6"* dny of October, A.0.2015

William M. Gardner

Secretary of Slate



0 ORIG

Baoc of America Mercbanl Services, LLC

Secretary's Certincate

I, JoAnn CdfUon, Secretary of BarK of America Merchant Services, LLC/ a limited
liability company organized and existing ur>der'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, al all times, to the applicable policies of BAMS and other limitations on its ofHcers'
authority.

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

Name Signature

Edward F. Syke.s

FN WITNESS WHEREOF, I have signed this Secretary's Certificate on September
2015

•JoAnn Carlion, Secretary



Banc of America Merchant Services, LLC

Secretary'i Certificate

I, JoAnn Carlion, Secretary of Banc of America Merchant Services, LLC, a limited
liability company organized and existing under the laws of the State of Delaware C'BAMS"). do
hereby certify as follows:

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

First Data Services LLC and BA Merchant Services. LLC. as he deems pccessory or desirable
subject, at all times, to the applicable policies of BAMS and other limitations on its ofTicers
authority.

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

Name Signature

2015

Edward F. Sykes

IN WITKESS WKEHEOF. I have signed this Sccteiary's Certificate on September 1,

Jcv^ Coriton, Secretary



ACORD CERTIFICATE OF LIABILITY INSURANCE MTineweoivrrYi

THIS CERTVICATE IS ISSUED AS A MATTER OF IHFORMATIOM ONLY AND CONFERS HO RIGHTS UPON THE CERTIFIC
CERTIFICATE DOES MOT AFFIRMATIVELY OR NEGATIV6LY AMEND. EXTEND OR ALTER THE COyERACE AFFORDED
BELOW. THIS CERTIFICATE OF INSURANCE DOES HOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURE
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

ATE HOLDER. THIS
BY THE IPOUOES
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State of New Hampshire
Department of Adminisirabve Services
25 Capitol Street. Room 120
Concord NH 03301
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ACORO CERTIFICATE OF LIABILITY INSURANCE
b*TC(aK«oivrrvi

»2r2/2014

THIS CERTIFICATE S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS MO RIGHTS UPON THE CERTlFlCATe MOLOCR. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NECATTVELt AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUClES
BELOVY. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER|S). AUTHOROEO
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: II 0»* etrtlfk^to hoWir l»'»n ADDITIONAL INSURED, IN* poDcy{l*»l ""m*' ̂  •ndoc»«d. If SUBROGATION IS WAIVED. tubtMl 10
Uw Itmts ond cORdlUoflo ol tfvo poPcy. ctrUlii poUcko m«y roquin m tndertomoRL A •uiamoni on ihU comncoio d»«» not eoMor righto «e th«
corUHcf holdof In How ol owch ondofoomonUol.
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LIHOA M. HOOCOOM

Conxnuioner

(M)) 27IO20I

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER
2 5 Capitol Street - Room 120

Concord. New Hampshire 03301

JOSEPH n. BOUCHARD

AitittaAi Commltiioncr

(60J) 27(0201

June 24. 2014

Her Excellency. Governor Morgoret Wood Hosson
end the Honoroble Council

Slote House

Concord. New Hompshire 03301

REQUESTED ACTION

Authorize the Department of Adminislrotive Services to emend o contract with Banc of
Americo Merchant Services. LLC. Englewood. Colorodo. (VC #177856). orlginolly opproved by
Governor ond Executive Council on September 18. 2013, item #27 for the conversion of the
merchont cord services processing platform by extending the end dote.only from August 31.
2014 to November U. 20f4. with oil other terms end conditions remaining the some, effective
upon Governor opd Council opprovol.

EXPLANATION

Banc of Americo Merchont Services, LLC provides merchont cord services for 17 stole,
ogencies. as port of.the original ogreemeni opproved by Governor and Executive Council on
September 18. 2013. Section 3.3 of Exhibit C. the stole is required to work with Bone of America
to convert from their existing pxjyment fronsoction processing plotform to o Bone of Americo
preferred plotform by August 31. 2014. The cost for the conversion is to be poid by Bone of
Americo. Due to the age of some of the stote's pojnt of sole devices we hove encountered o
deloy in obtoining the correct pin pod devices thot ore required to complete the conversion.
As o result we ore requesting on extension with the timeline to complete the conversion from
August 31. 2014 to November 14. 2014. This will oilow us enough time to complete the
conversion while minimizing ony disruption to soles revenue for the Liquor Commission during
their busy seoson. All other terms of the controct will remoin in effect.

Respectfully Submitted.

Lindo M. Hodgdon
Commissioner

fA.\- (JI.-.-J71.W.OO Nil |.|iOll.7."<J.29<.i



iState 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 fAmcndment*) Is made and entered Into by and between Bar*: ol America
Merchant Services. LLC ('BAMS*) and Bank ol America. NA CBank*). (collectively. "Servicers*) and
State of New Hampshire, Department ol Administralive 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 ('Slate*) as of (his lOlh day of June. 2014. to amend and supplement
that certain Statewide Contract (or Credit Card Processing Services Contract approved by NH Governor
and Council on September 16, 2013, item d27E. (the 'Agreement').

In consideration of 'the mutual covenants hereiii contained, and other good and valuable
conslderaUon. the receipt and sufficiency of which are hereby dcKnowledged, Servicers and Slate do
hereby agree as follows:

I. • 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 (he following:

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

II. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified
in alJ 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, (he parlies hereto have caused this Amendment to be duty executed by
their authorized officers, all as of the day and year first written above.

BANC OF AI^IW MficH^NT SERVICES, LLC THE STAT^F NEW HAMPSHIRE
Bv:

Title: Title:.

D.to: . Date:

Sl«* « NH (kAMSI (t 7*

I Of 2



Sl»(e of New Hampshire
Department of Adrolnislrotivc Services

Bureau ofPurclinse and Property
Statewide Contract for Merchant Card Processing Services

NOTARY PUBUC/JUSTICE OF THE PEACE

On tho 1% day of 2014
Thoro appeared boforo mo, Iho state and
county forosald a porson who satiafactorlty
Identified himself as

And aeknoMledgp that he executed this
document indlcatpd above.

OFFiCE CP THE ATTORNEY GENERAL

Bv/tl ■ k • —

/  }< ■
(Print Name)

Title:

Date

In .wltnoaa thereof, 1 hereunto eat my hands
arid epai..

The foregoing cpnti^ct was approyed by./-. '•
Governor and CqunpJI ofi<(ow Hampihl^ : " ,
on:

Norborta Fuentos •
NotaryPubOe ■

UeddienbM Coixtty •
North'Cerellne -

■SSSilSSS^&Ew^SSil

•> .. •{ . • .

,  ... •».

tM>« t*1(e«MS14VWO«M o >«•<) • OMaMO
J»/i



Banc of America Mercbaot Services, LLC

Secretary's Certificate

[, JoAnn Carlion, Secretary of Banc of America Merchant Services, LLC, a limited

liability company organized and existing under the laws of the Slate of Delaware C'BAMS"), do

hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and

deliver cootracts 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 Presidcol of Large
Corporate Sales for BAMS, he is now serving in such capacity, and his signature as set forth
below is genume:

Name Signature

Edward F. Sykcs

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

By:
Carlion, Secretary



Slate of Mew Hampshire
Departmeol of Administrative Services

Bureau of Purchase and Property •  cio orAVcJ
ourcMU ui r-urcuii>v uiiu i rupcny ^ . . *

Statewide Contract-for Merchant Card Processing ScrvicesT^^*"'^^^^-^^

3.3 Convealon.Attlt}onec.

The.State and Conlroclor-oQree^ to tronsilion ihe Stote's tromaclion.procestJno to the
BAMS-prefcned. ptollocrn (the" 'Convonion").. The Cbnvirji^ wflj ^••ijubjoct to Ifie'
stole's Gompletion-ot Technical Survey and 'impJemenled p.unuont, to oThutuoOy
ogrccqblqSIOtO/nent-.of Wo(t.'arSd Pro)dcl-Plon,-.AD.AGENG£S i^ic^Krtg under this
Agreernent must begin-the Conversion- "by Jonupry 01. 2014 ond-bb-'compleled by.
Augu$l31.-:»J4. ••

a. DCLne-rARACftAPH 4. COt^OrnpNAL .NAIUKK or AGSEEMBMI./ArilO.aEflAGE-WITH-THE

FOU.OWWC:' / I:

4. CONDrnQEMl ..NATURE 0f A.CRE.EMENr.. . I^q^iviitsst.onding ony proytsiqn of. this
Agreement ■i6.vt^''cdnmSry.'*fti- •
hereurtow.' 'wtlhtqi^ 1
COntlr>genl upon the. ovoflabCily''
resl^MjOfienjilruiVpO o^ppprqprto.ted funds, the Stqte shgQ-l)oyq'thc,rigbl to wlihhoM ..piV^o^t^N'svei).(M^;Pecprne:.qvbiot^. iIjever..Qnd shoahave-the'righl lo'.loqr^'rlol.o-';-

It" - ' * " ' • -.fw- .
q.
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ovaQct^-leQQdy^pppnapdaled-furi^.- tlhon ■Caf}^ctor.rngy..teiTninqte Ihb.-Agheepop^'"'-

**''*^'35/*^fttq:tT)e;5l"qie::p(^f^ h6wvor>.-tI»pt (b) swch qmovrio-yW^ihcdn: •-
"iilhe^t.o..^.oOs t^octJp'pood-^qilhJp-jqqkrd&hra^^

i^il";I^^Acit»sbumf qffe-po:Ot)^inip'ihd^ tt^ 5.,..,tawJa" WMiywi pn9J.Cj,U»emqTnc>uq t qfe-ppiq.y^ipin.iu.qqy^Qr-.Mys-npgye mqrj 5.,,.,teSHWontdn of'mfer A'droomom-vAr hot occur, orvd the AgrfceTnehi wa In l^jflTtwcp ood ..
eftoW.' ; •■. • • - ••• ' •• •• : •• . • • ! ./.•; j/!-
K-.ft- rvJ-JV.;.-: . ; vV. = - • ■•• ■• •••

x*r
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of ̂ cfo ̂amp0f|trB
department of ̂ tate

certificate

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby

certify that Banc of America Merchant Services. LLC, fl(n) Delaware limited liability

company registered to do business in New Hampshire on October IS. 2009. I further

certify thai it is in good standing as far as this office is concerned, having filed the annual

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

In TESTIMONY WHER£OF. I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
thisZS'^ day of June, A.D. 20)4

William M. Gardner

Secretary of Staic
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12/17/2013
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CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTENO OR ALTER THE COVERAGE AFFORDED BY THE POUClES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTKOR12EO
REPAESENTATTVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: II tha eartlfleaU holdar Is an ADDITIONAL INSURED, lha poUcy(las) /nusl ba ando/aaO. It SUBROGATION IS WAIVED, su^acl to
tha larms snd candlllens ol lha policy, cartain polkias may racpilra an tndetsamanl. A sialc/nahl on this caflllleala doai not contar rigMa lo lha
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State of New Hampshire

{  DEPARTMENT OF ADMINISTRATIVE SERVICES
\  -J OFFICE OF THE COMMISSIONER

25 Capiioi Sircc! - Room 120
Concord. New Hampshire 03301

LINDA M.HODCOON

Commissioner

(60J) 271-3201

JOSEPH H. BOUCHARD

Assistant Commissioner

<603) 271-3204

June 24. 20 U

Her Excellency. Governor Margaret Wood Hassan

and the Honorable Council

Stole House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend a contract with Banc of
Americo Merchant Services, LLC, Englewood. Colorodo, (VC # 177856), originally opproved by
Governor ond Executive Council on September 18. 2013. item #27 for the conversion of the
merchant cord services processing platform by extending the end dote only from August 31,
2014 to November 14. 2014. with oil other terms ond conditions remaining the some, effective
upon Governor and Council approval.

EXPLANATION

Banc of America Merchant Services. LLC provides merchant cord services for 17 state
agencies. As port of the original ogreement approved by Governor end Executive Council on
September 18, 2013, Section 3.3 of Exhibit C, the stote is required to work with Banc of Americo
to convert from their existing payment tronsoction processing plotform to o Banc of Americo
preferred plotform by August 31. 2014. The cost for the conversion is to be poid by Bone of
Americo. Due to the oge of some of the stofe's point of sole devices we hove encountered o
deloy in obtaining the correct pin pod devices thot ore required to complete the conversion.
As o result we ore requesting on extension with the timeline to complete the conversion from
August 31, 2014 to November 14." 2014. This will oilow us enough time to complete the
conversion while minimizing ony disruption to soles revenue for the Liquor Commission during
their busy season. All other terms of the controct will remoin in effect.

Respectfully Submitted.

Lindo M. Hodgdon
Commissioner

FAX' (.(i;.-27).6f.OO TDI) Actcsv; Rot.iv Nil |.|tOn-7;.5-2%J



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 fBank'). (ccllecbVely. 'Serviccrs') 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 10, 2013, item #27E. (the 'Agreement").

(n 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:

I. 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.

II. 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 AI^IH^ M^CH^NT SERVICES. LLC THE STATE OF NEW HAMPSHIRE

Title: Title:.

Date: ^1^/^ . Date:

Sl«( (KNH (BAMS) (S 24 14). BAMS.eoo
I of!



State of New Hampshire
Department of Administrative Services

Bureau of Purclinseand Property
Statewide Contract for Merchant Card Processing Services

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the It day of . 2014
Thoro appeared before me, the state and
county foresald a person who satisfactorily
Identified himself as

And acknowledge that he executed this
document indicated .at>ove.

OFFICE OF THE ATTORNEY GENERAL

Bv/M • t< ■ f —

(Print Name)

Title: ^*}n.

Date

in .witness thereof, 1 hereunto set my hands
and seal..

o.'
A ''a.

\ N

*•

The foregoing conti^ct was appro.yed■by..^ •.
Governor and Council of Now Hampshire , \
on:

Norberta Fuentss •
Notary PubQc ■

Mecklenburg County ■
.  North'Carolina -My Cofftfnbstoh gmlres 3/5^016

:;2014.

6tM of Ml (BMiS) MaanavM (S 34 14) • OMAdook
3 of2
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF TIIF. COMMISSIONER

25 C;>piiol Sircci - Rount 120
Concord. New Hampshire O.'.^OI

LINDA }^1.HOOCl>()N lOSErK It. ttOU<'HAKD

('iiifMni.'(>M>ncr Ao'lsiatti (.'•tminiiiNinei

AugusI 28.2013

Her Excellency. Governor Morgoret Wood Hosjon
end the HofM^roble Council

Stole House

Concord, New Hompshlre 03301 . '

REQUESTED ACTION

Authorize Ihe DeportmenI o( Administrotive Services to enter into o stolewide ogreemeni wllh Bonk ol
Americo Merchant Services. LLC. Englewood. Colorodo. (VC ff 177056) for Merchant Cord processing
services. This confroct shell be etfeclive upon Governor and Executive Councit opprovol and exterxJ
through June 30. 2018. Funding lor this service shell be. poid through o tronsoction lee Ihol is deducted
from the gross revenue ot each respective tronsoction; Ihe controct price limilolion shall be J25.000.000.00.

EXPLANATION

TNs controct provides MerchonI Cord processing senrices to enoWe Stole Agencies to occepi aedil
cords, debit cords or stored volue cords tor the purchose or poymeni ot regtslrotions. lees, fines, goods and
services. In order to soBcit tor sold services, in November ot 2012 Ihe Deporlment Issued o ReQuest for
Proposal (."RFP"). This RFP solicited tor MerchonI Cord Processing Services (Option tf l) end lor Fufly
Supported Poyrrsenl Processing Solutions (Option fl 2). This controct Is lor the provision of the Option If!
services.

Notilicolion of the RfP wos releosed to severol firms within Ihe industry ond public notice wos
provided in the Monchesler Union Leoder. Loslly. Ihe RFP was ovoiloble for review upon Ihe Deporlment of
Administrotive Services website. In response to Option #1 ot the RFP. three firms submitted proposolj to
provide MerchonI Cord processirrg services. Two ot ihe proposals were selected to be reviewed while ihe
third wos deemed non-complionl on Ihe basis of hoving inodequotely presented their pricing. Proposols
were evoluofed on Ihe bosis of 185 points in Ihe following cofegories: pricing (125 polnis). response to o
versdor queslionnolre (30 poinis) end technicol quolficolions (30 points).

In order to perform Ihe evoluolion. o teom ol representolives from Ihe Deporlment of Adrrvnislrolive
Services, the Deportment ol informotion Technology, the Deportment ol Treosury. the Liquor Commission
end Ihe Deportment of Safety wos engogcd. Bosed upon the evciuolion crilerio. Bonk ot Americo
MerchonI Services wos chosen o$ the highest scoring proposol. Alloched is o copy of the scoring sheel(s).

Bosed on Ihe foregoing. I om respecllully recomrrvending opprovol ol the controct with Bonk ol
Americo MerchonI Services. LLC.

Respecllully Submitted.

Lindo M. Hodgdon
Commissioner



SunTfUH {FOI

panV of Amcfda MorrhBOt SerwicCJ
SvnovMS(BAMS) •

flBVAComoais TO Bank

CaoHal Ooa Mereftaol Se»vi«»

Tia-Th«lndnocndent

anken Sank

ChtsePavmenlech

TSYS Merchant

Seiulions

Cki Mtfcftant S««>ncej

MS fiankPavmenl

SoMions

VantN

Wnlh Farao (FO)

Elavon WbrldPav

Fint NStWvial Bank of Omaha

Oftvohitlon . Velodtv

Pavinent Srstem

Ftrtl Savtno* Bank

OarPay Financial

So»ution>

H«aniafy| Orficial Pavmerns

MS6C (FOI £'5

Huoflftoton Nationii Bank PavGov.US

K#vRank National Association Kav Bank

M&l

MAT Bank

Maffick Bank

Mooerts

PM^ptn'« llnheO Sank

PNC (FO)

S/fv«r(!tQn Bank



RFP 2013-53-Merchant Card Processing Services

Evoluollon CommlHee Members

Cralg W Bulkley

Current Posllion: Chiel OperoUng Olficer, NH LiquOT Commission

Mr. Bulkley is COO ol the Uquor Commission, the lorgest customer ol these services from the Stole's
perspective. Mr. BuikleyisheovityinvolvedinoliospeclsotMerchont Cord processing. • '

Theieso Pare Curtis

Current Positior^: Director. Web Support Division. Deportment ol Infonmotion Techrsology

Bockground: Ms Curtis oversees the IT portion of Merchant Cord processing tor severol slofe ogencies.

tCyro Leonard-

Current Position: Business Adminljirolor. Oeportment ol HeOlth ond Humon Services

Position Durino Bvoluotion! Business Administrolor. Depcrtmenl of Sotety

Bockoround: In her role os Business Adminbfrotor for the Deportment of Safety. Ms. Leonard hod fomiliority ond
expertise In issues wfrich ogencies encounter in utilizir>g Merchoni Cord Processing services.

HeofherMogufro

Current Position: Business Systems Anoiyst. Deportment of Inlormotion Technology

Position During Evotuotion: Business Systems Anoiyst.. Merchont Cord Services. Deportment of Adminislrolive
Services

Bockoround: Ms. Moguire. in her role ol Bu$ir%ess Systems Anotyst in the creo ol Merchant Cord Services for the
Stole, hos sigfTinconl experience in oil oreos of Merchont Cord Processing.

Roche! Miller

Current Position: Cfrief Deputy Stole Treosurer

Bockoround: Ms Miller works closely wilh bonks ond finonciol instilutions in o vofiety ol oreos, includirvg
Merchont Cord Processing.

Steve Socco

Posilion Durirto EvQluQtion: Administrolor. Bureou ol Fixed end MolJile Assels. Deportment of Adminislrolive
Services.

Bockoround: In his role OS Adminislrotor ol Ihe Buieou of Fixed and Mobile Assets. Mr. Socco hod oversight ol the
Stole's Merchoni Cord Processing teom.

George P. Tslopros

Current Position: Ctiiel Finonciol Ofticcr. NH Liquor Comrrussion

Bockorourvj: Mr. Tsiopros is CFO of the Liquor Commission. Ihe lorgesi customer ol these services Irom the Stole's
perspective. Mr. Tsiopros is heovily involved in oil ospects of Merchoni Cord processing.
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Evaluation Committees Scores - Merchant Card Processing

U.S.Bank',;..r»ii:

Oepartment-of Administrative Services :

Heather Maituire

Vendor Questionnaire 24 18

Technical Qualiflcailoru 24 12

Stephen Sacco "•

Vendor Questionnaire 24 19

Technical Qualifications 24 12

Department of Information Technoldmr
Theresa Pare<urtls

Vendor Questionnaire 22 12

T echnical Qualincat ions 22 7

Treasury Oe'partment

Rachel Miller and Cindy lacovelta

Vendor Questionnaire 18 IS

Technical Qualifications N/A N/A

Uquor Commission

GeorfieTslopras

vendor Questionnaire 20 16

Technical Qualiricatlons 20 13

Cralg Bulkley

Vendor Questionnaire 24 17

Technical Qualidcaiions 24 17

Department of Safety

Kyra Leonard

Vendor Questionnaire 20 13

Technical Qualifications 22 12

Average Score

Vendor Questionnaire 21.71 1S.71

Technical Qualifications 22.67 12.17
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Subject;

State of New Hampshire
Department of Administrative Services

Bureau of Purchase and Property
Stotewlde Contract for Merchant Cord Processing Services

-  CONTRACT AGREEMENT

P-37

AgfeemenI for Merchonl Cord Pfocessif>g-Services

AGREEMENT
The Slote of New Hompshlre ond the Conlroclor hereby muluolfy ogree os follows:

GENERAL PROVISIONS

I.I Slote Agency Home
Stole oi New Hom'pshire
Adminisfroiive Services

1.2 Stole Agency Address
Slole House Annex. Room 102

25 copilot Street
Concord. NH 03301

IJ3 ConlroclorNome

Bonk ol Americo Merchonl Services

1.4 Conlroctpf Address
See iniTi r C.

1.5 Conlroclor

Phone

SC>3.-'^\^-3o3S'

1.5 AccounI

Number

NM

1.7 Compleiion Dote • 1.8 Price

Linsilolion

1.9 Conlrocling Ollicer (or Slole Agency
Rudolph Ogden 1

l.iOSIole Agency Telephone Number
603 2713235

1.11 Co^oclor SIgnolure

^
1.12 Nome ond fille ol Controclor Sigrsolofy

1.13 Acknowtedgemeni: Stole ot .Counlyol

On 4^pfe)7llW . before Ihe undersigned otlicef. personclfy oppeored Ihe person
idenlilied in block l.l2, or solisfociorily proven lo be the person whose name is signed in block
1.11, ond ocknowledged Ihol $/he executed ihis dpcumenl in the copocily indicated in block
1.12. :

fi
JnhdU-

WtI- -MO-'
^ A, I

1%

jfcngy Signolure 1.15 Nome ond hlle of Stole Agency Slgnolory

Linda M. HodQdon. Commissioner\  ' f ^ UiiUU v* »w* __

TJ AppfOvol by ihe N.H. Deporimen) of Adminislfolion. Division of Personnel HI opp/icablel

By; Diredor. On:

1.17 Appfovol by Ihe AHornev Generof fPotm. Subsionce end Execution)



State of New Hampshire
Department of Administrative Services

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

On:
CJ

^eculive18 AppfOvoJ by Ihe Governor orvd Council

By; On:

2. fMriOYMENI or CONTRACtOR/SEtVICES TO BE rERFOBMED. The Stole of New Homp$hi/e. OCling
thfoogh the ooency klontiried in btocic 1.1 {"Stole'). enQoges Bank OF AMERICA. Na {"BANK") end
BANC Of AMERICA MERCHANT SERVICES. UC CBAMS") end. logether with Bank end ony other Ihird
pofty provider? vvho enter into Suppiementi to Ihb Agreemenl in order to pcrforn? services hereunder.
coOectiveiy. "SERVICERS' or "Conlroctor") lor the ̂ rvlcos described herein ond oltoched os .Exhibit
A ("Services").

BANK'S obOgoliofU hereunder shol be Emiled to the sponsorship ond seitiemenl ol certoin Cord
Ironsoclions submitted In occordonce wilh Ihe terms ond cortdllionj of this Agreement ond the Cord
Orgonizolion jWes! ond BANK shod not hove ony cblgoiion or loblTity ol ony noture in connection with
ony services of ony Idnd provided by BAMS or its AiriJioles hereunder or puriuonl hereto, m pertorm^g
this Agreement, wilhou! dimlnlsWng SERVC6RS' obfigotioni to CUSTOMER. SERViCERS moy use the
services of third parties. Including. v«iihoul Errsilolion. iheir respective AffiBoies.

This Agreemenl governs processing services regarding credit, .debit ond cerloWi olher Cord
Ironsoclions ond olher services, os those services ore further descnbed in this Agreemenl. the fee
SchecArie olloched hereto os Schedule A (inducfing ony odcSlions or>d chorsgos thereto, the "fee
Schedule"), ony ond ofl concutreni orsd subsequent oddendo. supplements or schedules to
Agreement (eoch. incbding the fee Schedule, os omended from lime to lime, o "Supplement"), ond
Ihe Cord Ofgcniiolron Rules. oH os elected by CUSTOM.ER ond opproved by SERVICERS (or iheir
oppOcobie AffBiole) (for the purposes ol this Agreement, colteclivety. Ihe "Services"). Ursless otherwise
expressly provided in IKs Agreement or any Supplemeni) (1) references to eoch Suppfement shell be
deemed to irsclude INs Agreement or>d (ir) refereisces lo this Agreemenl shoB be deemed lb include
eoch Supplemeni. To the extent the lermj ol o Supplement cfcecily conflcl with the terms ol this
Agreemenl, the terms ol Ihol Supplemeni shoB control.

Sublecl to Cord Orgorraolion Rules. Services moy be performed by BAMS or Bank subject lo the
ogreemenis between them os the some moy be modified liom time lo lime, in oddition to SERVICERS.
one or more olfiBctes ol BAMS moy ossbt in providing Termirxjls or other equipment ond loco! support
tune lions n correction v.iih this Agreement.

3. EFFECTIVE DATE/COMFIETION OF SERVICES.

3.1 Nofwiihslondirsg ony provision ol Itw Agreemenl lo Ihe cqntfory. orxS-Jubjeci lo ttse appro
Ihe Governor ond Executive CouncS of ihe Stole ol Nevy Hompshii'e;. .Ihlj Agreement, on
obSgofons ol the porlles hereirder. shell r»ol become eHeclive unlil'fhc dote the .Govemorvcfe K * H
Executive Coundl opprove this Agreemenl ("Etieclive Dole"). • ^
3.2 II the Contractor corrvnersces Use Services prior to the Eflective'O^WoB Services perforrrsod by^^ ^
Conlroctor prior to the Etieclive Dote sho" be performed Ol the sole rislt ol the Conlroctor. end in
event thot this Agfeemenl does rSci become etieclive. the Side jhon hove no liobiliy to
Conlroctor. irsciudirsg >Mlhoul limitolion. ony ob^otion to poy the Controclor lo< ony costs incurred or
Services performed. Contractor must complete oil Services by the Completion Ode specified in block
1.7.

dr
FtU



Slate of New Hampshire
Oepartmenl of Administrative Services

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

4. CONDinONAl NATURE Of AGREEMENT. NolwiihiloAOing ony provision of INj Ao^ecmenl lo the conlrory.
oU obBgolions ol the Slote hereunder. tnctucflnQ.'without iimilotion. the continuonce ol poymenls
hereunder. oe contingent upon the ovoilobiSty ond continued opproprioRon of lunds. end in nO'event
shoB the Slote be Robie lor ony poymeni} hereunder in excesi ol such ovoiiobie opproprioled funds, in the
event ol o reduction or terminotion of opproprioled fur>ds. the Stole shoU hove Ihe righl lo withhold
poymeni unIB such (unds become ovoitoble, it ever, or>d shell hove Ihe right to lermir>ote this Agreement
[mrr>edioleV upon giving the Contioclor notice ol such lerminolion. The Side sholt nol be required lo
Ironsler funds from ony other occouni to the Account idenlified in block 1.6 in Ihe event (unds in Ihol
Accounl ore reduced or unovoiiobie.

5. COfHRACTfRICE/rRICE LIMTTATION/ PAYMENT.
5.1 The controci price, rnethod of poymeni. or>d terms ol poymeni ore {dentified ond more porticvtorly
described in EXKtBfT 6 vyfiich is iiKorporoted herein by reference.
5.2 The poymeni by the Stole ol the controci price shell be the only orsd Ihe complete reimbursement lo
the Coniroclor for' oil expenses, of whatever nolure irtcuned by the Contioclor in the pertbrmonce hereof,
ond shoD l>e the only ond the complete compensolion lo Ihe Controclor for the Services. The Stole shell
hovcno fiobiRiy lo Ihe Coniroclor other Ihon ihe controci price
5.3 The Stole reserves the righl to olfsel from orsy omounis otherwise poyoble lo Ihe Coniroclor under Ihis
AgreeriienI those Ciquidoied omounis reqUred or permitted by N.H*. RSa 807 through PSA 607-c or ony
other provision ol low.
5.4 Notwilhslonding orry provision in Ihis Agieemeni to Ihe conlrory, ond no'lwithsionding unexpected
circumslonces. In no event shoD Ihe totoi of ott poymenis outhorized. or octuotly mode hereunder. exceed
the Price limitotion set forth in btoclr t .8

i. COMPLIANCE BY CONTRACTOR WfTH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

6.t in corsnection with Ihe performonce Of the Services, the Coniroclor sholt comply with on slotutes. lows,
regulotions. or>d 'orders ol lederot. stole, county or municipoi outhorilies which impose ony obtigolion or
duty upon the Coniroclor. inciudirsg. but not Emiled to. ctvB rights ond equot opportursity lows, in oddition.
Ihe Coniroclor shoB comply with oil opplicoble copyright lows.
6.2 During Ihe term of this Agreement, the Coniroclor jhoD not discrlminote ogoinsi emptoyeos or
oppticonli lor emptoyment becouse of roce. color, religion, creed, oge. se*. hondicop. sexuol orientotion.
or rsolionoi origin ond wi| toke olRrmolive ocllon lo prevent such discrimi/soiion.
6.3 II INs Agreement is funded in ony port by monies of Ihe United Stoles, the Coniroclor shoD comply' with
oil Use prov'aions ol Executive Order No. 11246 ("Equot Employment Opportunity"), os supplemented by the
regutolions of the United Stoics Oeporlment of Lobor (41 C.f.R. Port 60). ond vrilh ony rules, regulolions ond
guidelines os ihe Stole of New Hompshire or Ihe United Stoles issue to implement these regutolions. The
Controclor Kxther ogiees to permit the Stole or United Stoles occess to ony ol the Contioctor's boolcs.
records end occounis lor the purpose ol oscerloining complionce vvith oil rules, regutolions ond orders,
ond the coversonls. terms ond condiiions ol Ihis Agreemenl.

7. PERSONNEL

7.1 The Coniroclor shcn-ot its own experue provide oiJ personnel necessory to perform the Services. The
Controclor worronts Ihol oD personnel ersgoged in the Serv'ices shot) be qucERed to perform Ihe Services,
ortd shell be property licensed end otherwise oulhcrized to do so under oD opplicoble lows.
7.2 Unless otherwise outhorized in writing, during the term ol Ihis Agreement, end for o period of six (6)
months oiler the Completion Dote in blocic 1.7. the Controclor sholt not hire, ond shot! rxjt permit ony
subcontrocior or other person, firm or corporolion svith whom it is engoged in o combined ellort lo perform
Ihe Services to Nre. ony person who is o Slote employee or olficiol. who is moterioDy involved in Ihe
procurement, odminislfotion or performonce ol this Agreement. This provision shoB survive termirsclion ol
this Agreement.
7.3 The Controcling Officer specified in blocic 1.9. or his or her successor, sholl be the Stole's rcpresenioiive.
In the event of ony dispute concerning the inlerpretolion of this Agreement, the Controcling Officer's
dedsion shol be find for the Side.
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а. EVEN1 or OEPAUlT/REMEDItS.
б.1 Any one or more of Ihe toOovvtr>g ocls or omj^ns ot Ihe Coniroctor-thoU constitute on event ot deloull
heroonder ("Event ot Defoull"):
6.1.1 foiture to perform the Series sollsfoctority or on sct>edute:
6.1.2 toitme to submit ony report required horourtder; orsd/or
6.U toiluie to perform ony oilier covenonl. term or condition ot this Apreement.
8.2 Upon the occurrence of ony Event cl Oeloult. the Stole moy toko ony one. or more, or oil. o( the
Iclowing oclions:
6.2.1 give the Conlioclof o written notice specifying Ihe Event of Oefoult end requiring it lo be remedied
within, in the obsenco ot o greoter or lesser speciTicolion of time, thirty |X) doys from the dote of the
notice: ond it Ihe Event of Oefcuft is not timely remecfied. teiminolo iKis Agreement, effective two (2) doyt
offer oMng the Controclor notice of iermlnoiion:
8.2.2 give the Controclor o v.Tiltcn notice speafyino 'be Event of OefOuJi ond suspending oft poymenls lo
be mode under this Agreement ond ordering Ihot the portion of ihe controci price wliich would otherwise
occtue lo Itie Conlioclor during Ihe period from the dole of such notice unta such lime os ihe Side
deiermines thot ihe Controclor hos cured Ihe Eveni of Defoult shofl never be poid to the Contractor;
8.23 set oft ogoinji ony other obfigoiions the Stole nr>oy owe lo the Controclor ony domoges Ihe Stole
suffers by reoson of ony Event of Oefoult; ond/or >

8.2.4 treat the Agreement os breochcd ond punue ony of its remedies .of low or in equity, or
both.

Irregulor Cord soles by CUSTOMER, excessrvo Chorgebocks (in excess of l.0%of tronsoction or doOor
volume) : or Ihrty (X) doys' end corscuneni euro period

f. OATA/ACCEJI/CONFIOEMTIAUTY/ rREJERVATtON.
9.1 At used in this Agreement, the vvord "doto" shofl meon oQ Informolion ond tfwngs developed or
obtoined during the pcrforrrsonce ol. or ocquired or developed by reoson of. this Agreement, inciudirsg.
but not Smiled to. on studies, reports. fBes. formuloe. surveys, mops, cherts, sound recordings, video
recordings, picloriol reproductions, d/owings. onotyses. grophic representations, computer progromi.
computer printouts, notes, tellers, memorondo. poperj. end documents. oD whether finished or unfinished.
9.2 All doto ond ony property which has been received from the Stole or purchosed with furids provided
lor ihot purpose under this Agreement, shoD be the property of ihe Stole, ond shot! be returned to 'he State
upon demond or upon terminoiioo ot ihij Agreement tor ony reoson.
9.3 Confrdeniiofity of dole shoa be govemed by N.H. RSA chopier 91-a or ofhcr existing low. Disclosure of
doto requires prior written opprcvol of the Sto>e.

10. TERMINATION. In the event of on eorty lerminofion of Itvj Ayeemeni, (or ony reoson other ihon the
complelion of the Services, the Ccnirocio* shoOdefiver to the Conlrocling Officer, not loter Ihon titteen (15).
days oher the dole ot lermtnolion. o report ("lerminotipn Report") describing in deioii oB Services
performed, ond the controci price corned, to or>d including the dole of lerminotion. The term, subjecl
motter. content, ond number ol copies of Ihe Terminolion Report shoB be idcnticol lo those ol ony Finol
Report described in the oiioched EXHtSfl a.

11. CONTRACTOR'S RELATION TO THE STATE. In the petformonce Of this Agreement the Coolroctor ii in oB
reipecis on independent controclor. ond is neither on ogent nor on emptoyee ol Ihe Stole. Neiiher the
Controclor nor ony of its Officers, employees, ogenii or members shell hove oulhority to bind the Stole or
receive ony benefits, wortters" compensotion or other emoluments provided by the Stote to its employees.

12. ASSICNMENT/DEIECATION/SUBCONTRACTS. The Controclor Shell not ossign. o» olherwrse ironsler ony
inieresl in this Agreement without the prior written consent of fhe N.H. OeporJmenJ of Adminisirolive
Services. None of the Services shoii t>e subconiiocled by the Controclor without Ihe prior written consent
ol the Stole.
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13. INDEMNIFICATION.

The Controcior thol Oe'end. indemnify end f>oid hofmJess the Side, lit officers or>d emptoyees. from ond
ogointt ony orsd oU loues sullered by Ihe Side, ils olTiccis end employees, ond ony ond dl cloims. nobitiiei
or penolties osseded ogoinsi ihe Stole, its ol'icer} ond employees, by or on beholl of ony person, on
occouni of. bosed or resulling from, orising out ol (or which moy be doimed to orise out Of) Ihe octs or
omissions ol the Controdor. Noiwiihslonding Ihe loregotrtg. rtolhing herein conloined shoO be deemed lo
conslitule o worver of Ihe sovereign immurslfy ol Ihe Side, which imnxmily Is hereby reserved lo ihe Slole.
This cover^onl In porogroph 13 shon survive Ihe tenminotion of this Agreement.

14. INSUtANCI.

14.1 The Cohtroctor shoU ol ils sole expense, obloin and moinioin in force, end shoD require ony
subconiiocioror olsigrsee lo obloinor>d molnlcinin iorce. the toilowtng insuronce:
14.1.1 comprehensive general BobiSly insuronce ogotnsi oil cloims of bocSly iofury, deolh or property
domoge. in orrsounis of rtol less Ihon S350.000 per cioim ond S2.000.000 per occuaer>ce;'ond
14.1.2 fre ond exlended coverogc insuronce covering oO property subject lo subporogroph 9.2 herein, in
on omount not loss Ihon 60% ol Ihe vmole replocement value ol Ihe property.

14.2 The poScies described in subporogroph 14.1 herein sholl be on poTicy forms ond erxlorsemenis
opproved lor use in ihe Slole of New Hompshire by the N.H. Depodmeni of iruuronce. ond issued by
iruurers icensed in Ihe Slole ol New Hompshire.
14.3 The Controcior shoH furrsish lo the Conlrocling OITicer identified in block 1.9. or hb or her successor, o •
cedificolels] ol insurorsce lor oO irtsuronce required ursder ihb Agreement. Controcior shod oho furnish to
Ihe ControcUng OHicer identified bi block 1.9. or his or her successor, cediftcdels) ol insuronce for oU
renowol(s) ol insuronce required under this Agreement no loter Itson dlleen |l5].doys prior to ihe expirolion
dole of eoch ol Ihe insuronce poGcies. The cedificotels) ol insuronce ond ony ronewols ihereol shoD be
oHoched ond ore irscorporoled herein by rele/erxe. Eoch cedificolels) of insuronce shol contoln o
clousQ requiring the insurer lo endeavor lo provide Ihe Conlrocling Officer tdenllfied In block 1.9. or his or
her successor, no less lt>on ten (10) doys prior writtenrioltce of corKelotion or modificolion of It^ poKcy.

15. WORKERS'COMrCNSAIlON.

15.1 By signing this ogreemenl. ihe Controcior ogroes. certifies ond worronti thol the Conirodor is in
complioncewithor exempt from, the requircmenls ol N.H. RSa choplei 281-A rwofken' Compensolion").
15.2 To Ihe exienf ihe Conirodor b lubjed lo the requiremenis ol N.H. RSA chopler28l'A. Conirodor shol
moinioin. ond require ony subconlrodor or ossignee lo secure end molntoin. poymeni ol Workers'
Comper^solion in conoeclion with odiviiies which tt>e person-proposes lo uriderloke pursuoni lo Ihis'
Agreement. Conltocior stsofl furnisti iho Conlioding Olficer idenli/ied In block 1.9. or his or her successor,
piool ol Woikers" Compensolion in the motviet described in N.H. RSA chopler 281-A ond ony oppEcoble
renewol(s) Ihereol. wNch shdB be oMochod ortd ore Incorporoled herein by referer^cc. The Slole sholl not
be responsible for poymcnt of ony Workers' Compensolion premiums or lor ony o'tver cloim or bersefil lor
.Controcior. or ony subconlrodor or employee .of Conirodor. which mighl orise under opplrCoWe Stole ol
New Hompshire Wortcers" Cdmpensoiion lows in conncdiod with ihe pcrformoi>ce Ol ihe Services under Ihis
Agreemenl.

U. WAIVER OF BREACH. No fdure by itse Stole lo enforce ony provisions hereof otter ony Ever;! ol Oelouti
sholl be deemed o woiver ol ils rights with regord lo Ihcl Event of OefouH. or ony subsequent Event of
Oelouil. No express foRure to enlorce ony Eveni ol Oelouil shoB bo deemed o waiver ol the right ol Ihe
Side lo enforce eoch ond oil ol ihe provisions hceol upon ony lurther or other Eveni of Oefoull on Ihe port
ol Ihe Coniiodor.

17. NOTICE. Any rrolice by o porty hereto to the other poriy shon be deemed lo hove been duly delKrerod
or given ol the lime ol moiring by cerHfied moil, posioge prepold. in o Urriled Sides Post Office oddressed
to the poriies ol ihe oddresses given in blocks 1.2 ond 1.4. herein.

18. AMENDMENT. This Agreement moy be omended, woived or dischotged onfy by on insltumeni in writing
signed by the poriies hereto ond only oiler opprovol of such omendment. woiver or dischotge by the
Coverrsor end Executive CouncR ol ihe Stole of New Hompshire.



Stale of New Hampshire
Department of Administrative Services

Bureau of Purcbaseand Property
Statewide Contract for Merchant Card Processing Services

It. CONSTRUCTION OT AGREEMENT AND TERMS. Thii Agreement jholl be corulrued In occo/donce with the
lows ol the Slo.le ol New Hompshlje. end is binding upon ond Inures lo the benefit ol Ihe podles end iheir
fespeclive successors end ossigns. The wording used In this Agreement b Ihe wording chosen by the
porties lo express Iheir muluol intent, orvd no rule ol conjiruciion stsoO be opplied ogoinsi or in lovor ol ony
porty:

20. THIRD PARTIES. The porlies herelo do not intetxl to ber>efii ony third porties ond this Agreement jholl not
be construed to confer ony such bersefil.

21. HEADINGS. The heodlngs throughout the Agreerrtenl ore lor relererKe purposes only. or>d ihe words
conloined therein ihcQ in no woy be held lo cxploin. rrvodify. ompCfy or old in ll^e inlerprelolion.
construction or meoning of Ihe provtsiorrs of this Agreement.

22. SPECIAL /aovistONS. AdOlflonor prpviMons lel lorih In Ihe otioched EXHiBfT C ore Incorporoied herein
by reference.

23. SEVERABIUTY. In Ihe event ony ol the provisiorw of this Agieernenl ore t^td by o court of competent
jwisdiclion to be conlrory lo ony stole or tederol low. the remoining provisions ol this Agrcemenl wil remoin
in ful force orxJ effect.

7A. ENTIRE AGREEMENT. This ogteemenl. which moy be execuled In o number of counlerporis. each of
which shon be deemed on origirsol. constitutes the enllre ogreement c*XJ understoncfing between Ihe
porlies. ond supersedes on prior ogreements ond undetsfondings reloiing hereto.
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Exhibit A - Sialemcnt Of Work

DEFINITICNS.

Capitalized tcmtJ used In this Contract shall have the meanings given below;.

ACH/EFT Automated Clearing House/elcctfonic. funds transfer; often
used iriierchangeably; 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 ar>d stands set by National Automated
ClearinR House Association (NACHA)

Agency A State of New Hampshire agency, division, olTice, deportment,
bureau, commission or other entity performing a governmental or
proprietary function for the Stale of New Hampshire.

Association or "Card

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

"Association Rules" or

"Payment Brand Rules" or
"Card Organization Rules"

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 Cpuncil,
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).

www ncisecuriivstandards.OTc/

rii^ hiio;//www.mastercnrd.us/

riiit hiin/Ajsa. visa.com/

rivt htiDs://www.discover.co)n/

(v\ hiins://www.ameficane.xDress.com/

"Card" Sec cither 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.

Chargcback A Card transaction (or disputed portion ihercoO 'hat is
returned to SERVICERS by the Issuer, the liability of which is
the CUSTOMER'S responsibility.

Confidential Information Information the panics shall keep confidemial from
unauthorized disclosure.

Contract Statewide Contract for Credit Card Processing Services

Contract Documents Documents that comprise this Contract as identified in Exhibit
A.JOIK. Section 1.1.
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Contract Manager The persons identified by the State and Contractor in Exhibit
A. soyy.

"Contractor" Banc of America Merchant Services. LLC
"Customer" State of New Hamoshire
Credit Deposit into an account
DAS N.H. Department of Administrative Services
Debit A chatRe asainsl a bank account
"Electronic Check" or

"E-Check"

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

EfTeciive Date The date on which this Contract lakes cfTeci 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 arc protected by various
security features. The EMV chip cards are a more secure
option to the maRnelic stripe payment cards.

Form P-37 The Stale of New Hampshire standard form coniraci, Form P-
37. General Provisions.

Full)' loaded Rates that arc inclusive of all expenses, including, but not
limited to: meals, hoicl/housing. airfare, car rentals, car
mileaRc. and out of pocket expenses.

CAAP Gcnerolly Accepted AccounlinR Principles
Covcmor and Executive
Council

The New Hampshire Governor and Executive Council.

Initial Term or Term The period from the EfTective Date through the initial
completion date set forth in Section 1.7 ofihe Form P-37

IP Internet Protocol
IVR Interactive Voice Response System available via Touch-Tone

phone
Merchant or Merchants The State of NH entities identified in Exhibit A-?. 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 lime to time.

"Merchant ID Number"

or "Merchant

(denrirication Number"

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

Non-Exclusivc Contract A conlract that does not restrict the State from seeking
alrcmaiivc contractors or sources for the products and services
provided under this Conlract.

Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST. Monday
through Friday c.xcluding State of New Hampshire holidays.
State holidays are: New Year's Day. Mortin Luther King Day,
President's Day, Memorial Day, July 4^ Labor Day,-Veterans
Day, Thanksgiving Day, the day aflcr Thanksgiving Day, and
Christmas Day.
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Not to Exceed Conlraci A contract that has a fixed price limitation. See Exhibit B.

Notice to Proceed The Stale Contract Manager's written direction to the
Contractor to begin work on this Contract on a specified dale
and lime.

Order of Precedence The order In which Contract Documents govern in the event of
any conflict or ambiauitv amona them.

"Payment Card Industry
Data Security
Standards" or "PCIDSS"

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

Payment Method
Provider

Visa, U.S.A.. Inc.. MasterCard Iniemaiional. Inc.. Discover
FinarKial 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 arxJ
implemeniniion ofsecuriry 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 PCl Security Standards. The organization was founded by
American Express. Discover Financial Services, JCB
Iniemaiional. MasterCard Worldwide, and Visa Inc.

"PCS" 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 20I3-153.

"RFP" or "Request for
Proposal"

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

"SOW"

Exhibit A. Sioienieni of Work.

"State" or "Stale 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 followina calendar year

Settle Deposit of funds into an account

Tokcniaaiion The process of breaking a stream of ie.\i up into words,
phrases, symbols or other meaninaful elements called tokens

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

Treasurer Slate of N.H. Treasurer

Wire Transfer Electronic transfer of funds with settlement the same business
day.
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I. CONTRACT

l-l CoDlract Documents.

This Comraci consists of the following Contract Documents:

Form P-37 General Provisions

Exhibit A Statement of Work

Exhibit A-l Services

Exhibit A-2 Merchant Ideniificaiion Table

Exhibit B Compensation
Exhibit C Special Provisions to Form P-37
Exhibit C-1 Additional Provisions

Exhibit D Training
Exhibit E Participation Agreement
Exhibit F PayPoint Services Addendum
Exhibit C Global Gateway E4 Services Addendum; Global Gateway

Addendum

Exhibit H Transarmor Services Addendum

Exhibit I CybcrSourcc Services Addendum
Exhibit J MobilePay Services Addendum
Exhibit K Skipjock Services Addendum
Exhibit L Gin Card Services Addendum

1.2 Order of Precedence

In the event of conflict or ambiguity among any of the Coniraci Documents, (he
following Order of Precedence shall govern:

a. Form P07. General Provisions, as modified in Exhibit C. and Exhibit C-1;
b. Exhibits A through K, exclusive of Exhibits C and C>l.:

l.J Non-Exclusive Contract

This is a Non-Exclusive Coniraci. Noiwi'ihstanding any provision of this Coniraci to
ihe conlrary, Ihe Slate, at tis sole discretion, may retain other contractors or other
sources to provide Services or Deliverables procured under (his Coniraci.

J.4 Not to Exceed Cootrsct

This is a Not to E.xcecd Contract. The State shall pay the Contractor for the Services
in accordance with E.xhibit B. Compensaiion. Notwithstanding any other provision
of this Contract to the contrary, in no event shall payments under this Contract
c.xcccd the price limiioiions set fonh in Section 1.8 of the Form P-37. Price
Limitoiion which is iwcnty-Hve million dollars ($25,000,000).

notwithstanding anything in THE AGREEMENT AND ANY

addenda to THE CONTRARY. THE STATE'S CUMULATIVE LIABILITY,

10
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IN THE AGGREGATE (INCLUSIVE OF THE STATE'S LIABILITY UNDER
SECTION U(A) AND (B) OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES,
CLAIMS. SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY
CAUSE WHATSOEVER (INCLUDING. BUT NOT LIMITED TO. THOSE
ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY

ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL
THEORY SHALL NOT EXCEED TWENTY-FIVE MILLION DOLLARS

(525,000.000); PROVIDED HOWEVER. THAT THE FOREGOING

LIMITATIONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD,
GROSS h^GLIGENCE OR WILLFUL MISCONDUCT" OF THE STATE (B)
VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION RULES BY
THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES

PAYABLE UNDER THE AGREEMENT OR ANY ADDENDA. (D) THE
STATE'S LIABILITY FOR CHARGEBACKS AND ADJUSTMENTS. (E) THE
STATE'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY

FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B
OF THE agreement, OR (F) THE STATE'S LIABILITY UNDER SECTIONS
13 (i). (ii) AND (iii) OF EXHIBIT C .

2. CONTRACT TERM/COMMENCEMENT OF WORK

The Iniiial Term of this Contract shall commence upon approval of Governor and Executive
Council or on September I, 2013, whichever is later (the "Effective Date"), and extend
through June 30.2018.

The Coritractor shall commence full performance of the Services on the EfTeclive Date
at 12:01 a.m. Time is of the essence in the performance of the Contractor's obligations
under this Contract.

If the Contractor commences work before (he Effective Date, such work shall be performed
at the sole risk and expense of the Conlracior, and the State shall be under no obligation to
pay the Contractor for any costs, expenses or work performed prior to the Effective Date,
including, but not limited to, any expenses and costs incurred by the Contractor or any
Subcontractor(s).

3. SERVICES

The Contractor shall furnish the State with the Services required under this Contract, arxJ as
more fully set fonh in Exhibit A-I.Serv;ces.

4. COMPENSATION

The Contract price, method of payment, and terms of payment arc set forth in Exhibit B:
Compensoiion.

1 1
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5. CONTRACT MANAGEMENT

5.2 Contractor Point Of Contact

5.2.1 The Coniracior shall assign a Contractor Point of Contact who shall serve as the
represeritative of the Contractor for administrative and contract management
matters.

5.2.2 The Contractor Point of Contact shall function as this Contractor's representative for
administrative and management matters. The Contractor Point of Contact shall be available
to promptly respond to inquiries front the Slate during Normal Business Hours. The
Coniracior Point of Contact shall work diligently and use his/her best efTorts on the Project.
The Contractor Point of Contact shall be qualiHed toperform the obli^iions required of the
position under this Contract. Contractor will provide written notice to State upon
replacement of the Contractor Point of Contact. Such Contractor Point of Contact shall be
of comparable skills. Any request by Slate to remove the Contract Point of Contact shall be
governed by (he dispute resolution process contained herein, see Exhibit A, Section 5.4.

AccoudC Team Access .Contractor shall provide telephone, facsimile, and Internet e-mail
access to each individual on the Contractor account team. General toll free numbers shall be

provided for telephone and facsimile services on a statewide basis. Contractor shall make a
good faith effort to resolve all inquiries from the Stale within tweniy-four (24) hours or the
next business day.

5.2.3 The Contractor Point of Contact is:

Shirley A. Davis • Relationship Manager (contract point of contact)

Corporate Client Services
Specialized Industries and Public Sector Markets
Bank of America Merchant Services

Office (617.524.1490)
shirlev.davis@bankofamertcamerchani.com

Shcryl Levers (day to day operational issues)
Accouni Manager
Bank of America Merchant Services

OfHcc (954.845.4456)
Shcryl.lcvcrs@bankofamcricamcrchant.com

S.3 Stale Contract Manager

The State shall assign a contract manager who shall function as the State's
representative with regard to Contract administration. The Slate Contract Manager
is:

Rudolph Ogden - Contract Manager
New Hampshire Department of Administrative Services
Omce (603.271.3235)
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rudolph.ogckn@nh.gov

5.4 Dispute Resolution

Prior to the filing of any formal proceedings with respect to a dispute (other than on action seeking
injunetive relief with respect to intellectual properly rights or Confidential Information), the party
believing itself aggrieved (the "Invoking Pony") shall call for progressive management involvement
in the dispute negotiation by wrinen notice to the other party. Such notice shall be without prejudice
to the invoking pany*s right to any other remedy permitted by this contract.

The following table sets forth (he responsible parties for each level of the dispute resolution and the
corresponding lime alloimeni for resolution at each level.

Uvel The

Contractor

Thc'Slate Cumulative Time

Allotted

Primary Shirley Davis Rudolpli ORden (603.271.3235) S business days

First Shirley Davis Robert Siowell (603.271.3606) 10 Business days

Second Shirley Davis Michael Connor (603.271.6899) 15 Business days

The allotted time for the first level negotiations shall being on the date the invoking pany's notice is
received by the other party.
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Exhibit A-1 Services

1. GENERAL PROCESSING. REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARD

Contractor shall provide credit card processing services, (authorization, setilemeni and
reporting) for Visa, Master Card, American Express and Discover and others. Contractor
shall provide processing services and solutions for Debit Cards, Stored Value Card, e-
Check, and ACH/EFT transfers.

Discover and American Express

Coniracior shall support an authorization / pass through for any Agency that is required to
process Discover or American Express transaction direct))- through Discover or American
Express. The Contractor shall support Discover Full Service where the Contractor fully
handles (he processing of Discover Iransaciion similar to Visa and MasterCard
transaction.

Security

Contractor shall ensure security on all data transmissions. Contractor shall comply with
all Payment Card Industry Standards, (PCI) and shall timely notify the designated State
contact of all material changes in PCI Standards. Contractor shall remain in compliance
with PC) DSS during the initial term of this Contract and any subsequent renewal period.

Settlement

The Slate Treasurer shall assign any and all bank accounts for State Agernty senlemems
arKi merchant activity. No merchant numbers or identifications shall be assigned to Slate
AgerKies without wrinen notification from Merchant Card Services and approved by the
Stale Treasury and the Oepanmem of Information Technology.

Contractor shall post funds received on behalf of distinct merchants (e.g., individual State
Agencies) to the State's bank accounts designated by the Treasurer. Any bank account
changes will be made by the State, or pursuant to the Slate's direction.

Senlement Transmission

Once conversion to the BAMS-preferred plaiform is complete, settlement data shall go
over the same connection as authorization data.

Duplicate Scltlemeots
•  Contractor shall identify duplicate transactions or transmissions and eliminate

them when necessary. However, the duplicate iransaciion file must be an exact
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duplicaie (i.e. aJI daia elemenis of the eniire nil must be an exact match) and
submlned within the same senlemeni window.

•  Duplicate Charges and Transactions. Contractor shall correct duplicate
charges and transactions within twenty-four (24) hours of their detection or
notification. To (he cxicni additional action is required of the State, Contractor
shall notify the Stale of each duplicate charge arid transaction. The Contractor
shall be liable for any costs incurred by the Slate because of duplicate charges or
transactions to the extent they are caused by failures within the Contractor's
proprietary card processing system.

Credit'Card Deposit

The Contractor shall provide settlement into State accounts generally within forty-
eight (48) hours upon receipt of seniement funds by Contractor. Notwithstanding the
foregoing, settlement funds received on a weekend or bank holiday will be settled
the next business day.

Deposit Processing Liability

The Contractor will settle with the Slate for each Sales Draft acquired and accepted
by the Contractor under this Agreement after the Contractor receives payment for
that Sales Draft from the related Card Organization, subject to the terms of this
Agreement. Time is of the essence in regards to said processing/settlement, and
failure to provide such services in occordance with the specified limcframes shall be
considered an Event of Default.

Reconciliation ofRKClpts

All receipts into Slate accounts shall be easily reconciled by the Agency through
daily Contractor reports and a unique idemificaiion.number for that Agency.

Representation

The State shall be assigned a dedicated Contractor Account Representative that can
be contacted by phone and email. Contractor's after hours representatives con be
reached by a toll free number.

The Contractor Account Representative shall correspond with the States Merchant
Card Services office for nil Agency requirements including, but, not limited to
setting up r*w merchant accounts, access to reporting tools or Virtual Tcmiinal and
any other modidcdtions to an Agertcy's processing.

Reconciliation of Receipts.

All receipts into Merchant Accooni(s) shall be capable of reconciliation by Merchants
through daily rcport(s) and their respective Merchant ID Numbers.
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2. REPORTING REQUIREMENTS

System Requirements

•  The Contractor shall provide t single internet based/on-line system for report
generation.

•  The system shall provide the ability for each Agency to view only the financial data
for their Chain Merchant 10 and allow access to view the individual data for a
specific location under their Chain Merchant ID;

•  The reporting system shall allow Treasury and DAS Merchant Card Services to view
nnancial data at a statewide level.

•  The Contractor shall provide sales, payment and accounting detail as determined by
the Slate for each Internet application

•  The Contractor shall provide for the reporting system to include "real time"
transactions that were processed on the same day, according to a mutually agreeable
schedule. '

Reporting to Agencies, DAS Mercbanl Card Services and the Treasury Department

At a minimum, the Contractor shall provide the rollowing:

•  Daijy and monthly reports of all transactions, regardless of volume;
•  Online web occess shall include, but is not limited to, current plus 13 months of

summary and 6 months of historical data detailing;
o Transaction type
o Dollar amount of iransaclion with any associated identified
o Date and time of transaction

o Date of senlemeni

o Daily subioial by transaction type for each Agency
o Authorization number for transaction

o The full customer credit card number (The credit card number should be
masked unless an Agency requests access to view (he full card number and
has a valid business reason to do so)

If additional historical data Is needed a request can be submitted to the Contractor.

•  Reports similar ID, but not limited (o, (he following:
1. Checking Account Report

•  Ability To Search by:
-> Date Range (From and To)

•  Results Returned:

Summary List of Batches by Dale and by.Merchani ID
•  Drilldowii:

Merchant ID Summary Batch to the Transaction Oeisil
2. Authorization Code Report

•  Ability To Search by:
Authorization Code

Date Range
Oyiihin ALL M/DHs)
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•  Results Relumed:

Transaction Deiail based upon Ihe authorization code
3. Charge Back Report

•  Ability to Seurch by:
Date Range, and/or
Merchant ID#

•  Results Returned:

Transaction Detail related to the Chargeback
4. Funding Report lists bank account Info by Cheeking Aecouni

•  Ability to Search by
Date Range

•  Results Returned

Summary of Fees by Merchant ID

•  DriUdown

Detail of Fees by Merchant ID
5. Summary of Historical Bank Fees

•  Ability to Search by
Merchant ID

•  Results Returned

Fees for the Merchant ID by Month/Year
6. Summary of Batches for a Merchant ID Report

•  Ability to Search by
Date Rar^e

•  Results Returned

^ Summary of Batches for ALL Merchant IDs

•  DriUdown

Batch Transaction Detail by Merchant ID

•  Customized reports as specified and agreed to by the Agency and Contractor

Stored Value Card Reporting

The Contractor shall provide online reports for stored value cards to include the
following:

Active Cards with a balance by card and by issue date

Outstanding liability by promo card type and bin range
Summary report of promo card balances
Redeemed and activated cards by date or period
Customized rcpons as spcciHcd and agreed to by the Agency and Conlractor
Ability to search by card number to determine if the card is active and if so. view the
remaining balance

HL090l-Value llnk.Glfl Card Transaction Detail

Ht.09O2rValue link Gih Card Trans by Category

HL0903'Valu'e link Gih Card Declined Transactions

HL0905'Value Link Gift Card Summary
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HL0906^Value Link Gift Card Liability Reoon

HL0907-Vatue Link Gift Card Activation Sumfnarv

HL0908- Concofd'Value Link Gih Card Summary

Hl0910-Value link Gift Card Exceptions

HL0926'Locatton Value Link Gift Card LlabllHv Report

HL095l-flrst Data Gift Card Summary fleoort

HL2001'Dai>vGih Card Report

Hl2003-Promo Summary Monthly

Hl2004-Promo Summary Monthly

HL2022-Gih Card Analysis bv Location

Online Cborgeback Reporting

•  The Contraclof shall provide immediate online access to outstanding retrieval
requuts aixl chargebacks.

•  The Contractor shall allow and provide a fully electronic online chargeback system
that shall accept electronic signatures and suppon Hies to satisfy outstanding retrieval
requests and chargebacks.

Monthly Stalemeot

The Contractor shall provide each Agency a detail online monthly statement of sales and
all charges incun-ed. Each Agency shall have access to their monthly siaicmenr.

Data Export

The Contractor shall provide data export capabilities to Microsoft Excel and CSV file
format (Comma Delimited).

3. FUNCTIONAL REQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Contractor shall accommodate diaLup, direct connection and Internet technologies as required by
each Agency.

The State requires 98% authorization system availability or bener.
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The Coniraclor shall provide a network thai is secure and diverse with no single point of failure.

Dial-up shall run on a toll free telephone number.

Contractor shall have the capability of providing direct connection methods which are IP based.

Interfaces

Contractor shall accommodate stand beside, integrated Internet browser and API based inierfaecs.

Stand beside: Contractor shall supply the devices to be used or allow the use of Merchant owned
devices, which shall provide magnetic stripe readers. PIN pads, and batch totals for the end of
business.

Integrated: Integrated solution shall talk directly to the P.O.S. software or allow the use of
existing electronic payment systems.

Gateway: Contractor shall provide a gateway tool that has multiple processing methods as
follows:

Internet browser/ Virtual Terminal: Contractor shall ensure the merchant can create
transactions and make corrections end adjustments as required via the Internet through a Virtual
Terminal. The Virtual Terminal shall have the capability 10 process payments that arc swiped on
a USB swipe device connected to the computer; however, it shall not be required.

Internet API: To allow.an Agency's Iniemei applications to interface with the Contractor's
Electronic Payment System, (EPS).

Hosted Payment Page: Contractor shall provide a method thai allows a merchant to connect
their website to a hosted payment page ("Pay Here"') that goes to the Contractor's gateway to
process the actual transaction. This mclhod shall have the ability to accept credit cards, debit
cards and cchecks . The Hosted Payment Page shall be customizable to allow State Agency
elements such as, but shall not be restricted to, State Seal and Agency verbiage, to reassure
Cardholders that they have reached an approved State site. In the event that the State is
utilizing the Contractor's Hosted Payment Page, the Contractor assumes all responsibility for a
secure payment page hosted by a fully PCI compliant infrastructure.

Processing Methods

Contractor shall accommodate and provide for both Authorization Only and
Capture methods of processing.

♦  Authorization Only: Merchant shall acquire authorizations from the
Contractor and the Merchant shall submit transactions for all its
locations as a batch at ihe end of the day for scnicment purposes.

•  Capture: Merchant shall acquire authorization and the Contractor
shall capture all transaction informalion and submit transactions as
instructed by the Merchant for scitlcmcni purposes.
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Internet Processing and Electronic Files

The Contractor shall work with the'Slate's application development partners to integrate a
payment interface, such as a web storefront or licensing application, with their credit card
processing services over the Iniemei, as required by each Agency.

Frocesaiog Equipmeol'

•  Upon conversion to the BAMS-prcfcrred platform, Contractor shall maintain an
Inventory of the processing methods and all equipment used at each merchant
location.

•  Both IP and/or analog lines shall be supported for terminals.

Other Sen'ices

Poiot-lo-point Encryplioo (P2PE)
The Coniracior shall have the capability to provide Point-to-point Encryption
services. Said services shall be available upon the request of the State, and
shall be implemented according to a mutually agreed upon schedule. The
fees for these services shall be according to the rate schcdulc(s) set forth
within Exhibit B.

Tokeoiution Technology
The Contractor shall have the capability to provide Tokenizailon services.
Said services shall be available upon the request of the State, and shall be
implemented according to a mutually agreed upon schedule. The fees for
these services shall be according to the rale schcdulc(s) set fonh within
Exhibit B.

EMV Chip technology
The Contractor shall have the capability to provide EMV Chip processing
services, inclusive of the ability to purchase terminals with EMV Chip
technology. Said services shall be available upon the request of the State, and
shall be implemented according to a mutually agreed upon schedule. The
fees for these services shall be according to the rate schcdulc(s) set forth
within Exhibit B.

Mobile solutions

1. The Contractor shall have a mobile solution that can be used to take

payments at various events using a mobile Wireless terminal or other
device. The Wireless device may have access to a secure WiFi Network
following all PCI Requirements. Said services shall be available upon
the request of the State, and shall be implemented according to a
mutually agreed upon schedule. The fees for these services shall be
according to the rate scheduie(s) set fonh within Exhibit B.

2. The Contractor shall have a mobile application that can be used on a
Smart Phone to take payments at various events. The application shall

S
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be PCI Compliant. Said services shall be available upon the request of
the Stale, and shall be implemented according to a mutually agreed upon
schedule. The fees for these services shall be according to the rate
schedule(5) set forth within E.xhibii B.

Stored Value Cards

1. ContrKlor shall be able to process existing Din ranges and number scheme.

2. Contractor shall work with ihc State and the current Contractor to move all
outstanding stored value information from the current system to the new system
and honor it;

3. The estimated 553,260 stored value cards in the Liquor Commission's current
inventory that have yet to be activated shall be utiliicd by Contractor-who will
exhaust the current inventory and then any new orders shall be placed by
Contractor.

4. Contractor shall be able to work with the State and State's business partners for
special gift card promotions.

MERCHANT ACCOUNTS AND HIERARCHY

The Contractor shall maintain the Slate's current multiple tier merchant hierarchy. At a minimum,
these tiers shall include:

Corporate Merchant ID: Slate of New Hampshire - All Chain Mcrchani IDs fall under this
Corporate Merchant ID.
Chain Merchant ID: A State Agency's main Merchant ID - All ouilei or merchant locations
IDs for the Agency fall under this chain merchant ID. Generally an Agency shall have one of
these.

Merchant: Each outlet (Merchant location) usually has its own merchant number under the
Agency's chain merchant ID- Generally an Agency shall have one or more of these mcrchani
IDs.

The Contractor may supplement ihis basic scheme in order to faciliiate invoicing and reporting.
The Contractor may propose an alternative hierarchy scherrie as long as it maintains the State s
ability to conduct ad hoc reporting and special invoicing.

The merchant hierarchy shall be used for reporting and the generation of statements and invoices.
Each Agency / chain Merchant shall receive a monthly stniemcnt detailing all sales, processing
and interchange fees. All charges and fees for individual Chain / Agencies are to be deducted
from the designated account once monthly as outlined herein.

The Contractor shall establish and maintain all mcrchani accounts including both merchant
identification numbers (MIDs) and terminal identification numbers (TIDs). Accounts shall be
established and ready for activation within lO business days of receiving a Merchant ID Request
Form from the Stale's project manager within the Depanment of Administrative Services (OAS).
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Merchant Card Services.

The Contractor shall provide the Project Manager with MIDs and TIDs when the accounts are
established. All requests must come through the DAS Merchant Card Services. No Agency shall
be allowed to directly submit a Merchant ID request to create, terminate or modify an existing
Merchant ID. All Merchant ID request are reviewed and approved by the Department of
Administrative Services, the Department of Information Technology and the Treasury Department
prior to being submined to the Contractor.

Numeric Siruclure aod File Formats

The Contractor must provide the numeric structure and file formats of the credit card numbers for
each major card type, (for both retail and inlemel). as well any pcndirtg or known dcvciopments In
standards external to the Contractor's organization related to security and fraud prevention.

Separate Mercbaot Numbers

The Contractor must allow separate merchant numbers to be avoilable for difTercnl merchant
within the Agency structure.

Compliance

The Contractor must be in compliance with all applicable electronic payment regulations regarding
the use of transaction type indicators.

Commilmcol

The Contractor must be committed to providing the highest level" of electronic payment
processing services.

REPORTING REQUIREMENTS

Reports arc required throughout the term of the contract. Vendor shall provide monthly Sales
Reports to the Bureau of Purehasc and Property Merchant Card Services, and the Dcpanmcni
of the Treasury. One report must provide an accurate accounting .of monthly and year to date
Sales and Transaction volume per electronic payment type for each merchant id and totaled
for each Agency, institution and political sub-division in service. A Second report must
provide an accurate accounting of monthly and year to date fees for each merchant id
separated by fee type (processing fee, authorization fee. interchange foes, etc.) and totaled for
each Agency, institution and political sub-division in service. The Stale reserves the right to
change or modify the information requested in these reports, as it deems necessary. This
report is to include equipment and method of processing for each merchant id. Contractor
will maknhls available as Customer locations are boarded to the DAMS preferred platform.

ih

These Reports will be due by the 10 business day of each month, for the previous month.
Failure to provide these monthly reports in a timely manner may be considered an event of
default of the contract and may lead to termination proceedings as specified above.
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Vendors must also have (he capability to provide special reports as Requested by Individual
Agencies. The ability of (he state to retrieve Reports using an online tool would be highly
desirable.

Failure to provide these reports as requested end in a timely manner, will constitute an event
of default as specified above.

5. CUSTOMER SUPPORT SERVICES

The Contractor shall provide complete customer support inclusive of the rollowjng;

Account Management

The Contractor shall provide a single point of contact for the State or its representative.
This point of contact, shall meet quarterly with appropriate Stale OfTicials (e.g.. Treasury
- Liquor - DREO - Safety - DolT etc) to review and discuss past and future performance
issues. All Inquiries from the State shall receive a response with irt iwenr)'>four (24) hours
or the next business day.

Setup and Tralniog

The Contractor shall provide adequate training to Agency personnel when setting up a
new merchant Id. This training shall include, but not be limited to. overview of merchant
PCI requirements and imponani procedures for processing (hat minimize costs to the
State.

Updates of credit card association requirements

The Contractor shall notify on a limely basis ihe designated State contact of all updates in
requirements mandated by the credit card associations.

Ongoing training and monitoring

The-Contractor shall provide quarterly training and monitoring of Agency merchants relative to
security, self-audits and processing. This ongoing training and monitoring shall include, but is not
limited to information relative to industry best practices, security, fraud end suggestions for
improvement. The quarterly training shall be on-sitc or via a webinar format at no additional cost
to the State.

Semi-annual business review meeting

The Contractor shall provide a semi-annual business review meeting to provide information and
guidance on the Agencies performance including, but not limited to, processing, chargebacks,
interchange rates, and suggestions on how and where the Agencies could improve performance.
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Semi-annual business review meetings shall be on-si(e at a State location at no additional cost to
the State.

STATE OF NEW HAMPSHIRE'S DEDICATED MERCHANT CARD SERVICES

All Agency or Non-Agency requests for new services or modifications to existing setvices shall
come through the Department of Admlnlstraiive Services Merchant Cord Services prior to any
changes. The Contractor shall comply with this request and work.with DAS Merchant Card
Services to implement new services or modifications.

DAS Merchant Card Services shall be the primary contact for all services. No Agency or Non-
Agency may request services or modification without the assistance of DAS Merchant Card
Services, tfany State Agency or Non-Agency contacts the Contractor for any changes to existing
services or request for new services they shall be directed back to the Slate's Merchant Card
Services team. This applies to all of the rollowing, but is not limited to, new Merchant ID
Requests, Access to any and all Reporting Systems, Virtual Terminals, Equipment Requests, new
services, modification to current services and termination of services.

TRANSFER OP SERVICES AFTER TERM

The Contractor shall assist in the coordination of the transfer of services upon expiration of this
contract ensuring that the Stale is not without service for any period of time during the transfer of
services. The Contractor shall work with any new Contractor and allow for a three (3) month
conversion period afier contract end.

6. AGENCY SPECIFIC REQUIREMENTS

The State has multiple "lines of business", each of which may have their own unique
requirements and processes using differing environments. These processes occur
geographically throughout the State as welt via internet tools. The Contractor shall
accommodate those individual needs and provide acceptable solutions.

Agency Software, System or Equipment Replacement or Upgrades

Agencies sofiware. system or equipment may be replaced or upgraded from time to time. The
Contractor shall accommodate any and all software, system and'equipment upgrades or
replacements. The Contractor shall assist with all replacements and upgrades to ensure a
successful set up and transition.

7. SUPPLIES

Contractor shall provide to all Merchants: credit card slips, signage, and manual imprinters
at no additional charge.
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EXHIBIT A-2 AGENCY IDENTIFICATION TABLE

The Coniracior shall provide (he Services required under (he Contraci to Merchanis designated by
the State in Table I below. Notwithstanding any provision of this Contract to the contrary, the '
State may modify Table I to add or delete individual Merchants, at its sole discretion and at any
lime during the Term.

TABLE 1

DBA Nome DBA Street DBA City
DBA

Stale

DBA

ZIP Level

STATE or NEW
HAMPSHIRE 25 CAPITOL STREET. RM 212 CONCORD NH

CORPORATE
03301 level

Liquor Cotnmlsslon Merchant Locations

NH UQUOR COMM *99 50STORRS ST. CONCORD NH 03301

MERCHANT

LEVEL

NH LIQUOR STORE *01 80 STORRS ST. AMES PLAZA CONCORD NH 03302

MERCHANT

LEVEL

NH LIQUOR STORE f02' 913GULF ROAO

WEST

CHESTERFIELD NH 034ee

MERCHANT

LEVEL

NH liquor STORE *03 1 AIRPORT ROAO..STE 8205 MANCHESTER NH 03103

MERCHANT

LEVEL

NH liquor STORE *04 1271 HOOKSETT RD HOOKSETT NH 03100

MERCHANT

LEVEL

NH LIQUOR STORE *05 17 PLEASANT ST. BERLIN NH 03570

MERCHANT

LEVEL

NH LIQUOR STORE aoe 800 ISLINGTON STREET PORTSMOUTH NH 03801

MERCHANT

LEVEL

NH LIQUOR STORE *07 sea MEADOW STREET UTTLETON NH 03501

MERCHANT

LEVEL

NH LIQUOR STORE *08 345 VUASHINGTN ST RTE103 ClAREMONT NH 03743

MERCHANT

LEVEL

NH LIQUOR STORE i09 47 CHESTNUT STREET DOVER NH 03820

MERCHANT

LEVEL

NH LIOUOR STORE aiO 309 LINCOLN ST STE 309 MANCHESTER NH 11111

MERCHANT

LEVEL

NH LIOUOR STORE >11

1

12 CENTERRA PARKWAY LEBANON NH 03760-

MERCHANT

LEVEL

NH LIOUOR STORE ill RTlSSSENTERSMPUl CENTER HARBOR NH 03226

MERCHANT

LEVEL

NH LIOUOR STORE tn 5 SOMERSWORTH PLAZA SOMERSWORTH NH 03076

MERCHANT

LEVEL

NH LIOUOR STORE tt4 LILAC MALL ROUTE 125 ROCHESTER NH 03807

MERCHANT

LEVEL.

NH LIQUOR STORE *15 29 RALSTON ROAO KEENE NH 03431

MERCHANT

LEVEL

NH LlOUOR STORE «10 1 FOREST ST. WOODSVIUE NH 03785

MERCHANT

LEVEL

NH LIOUOR STORE tl7 aeo CENTRAL ST FRANKLIN NH 03235

MERCHANT

LEVEL

NH LIOUOR STORE aid 151 MAIN STREET COLEBROOK NH 03578

MERCHANT

LEVEL
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NHLKXIOR STORE ete 25 TENNEYMTHWY PLYMOUTH NH 03264

MERCHANT

LEVEL

NHLKXJOR STORE fK> 35 MANCHESTER RO ST£ 5 OERRY NH

030383
062

MERCHANT

LEVEL

NH LIOUOR STORE f3l ONE JAFFREY RTE202 STE1 PETERBOROUGH NH 03458

MERCHANT

LEVEL

NHLIOUOR STORE tZ2 44A ROUTE 13 BROOKLINE NH 03033

MERCHANT

LEVEL

NH UOUOR STORE fZS 334 WHITE MNTN HV/V #9 CONWAY NH 03818

MERCHANT

LEVEL

NH LlOUOfl STORE *24 52 JOHN STARK HVsnr. NEWPORT NH 03773
MERCHANT

LEVEL

NH LIQUOR STORE «2S KINGS HWV PL2A KINGS HWY STRATKAM . NH 03833
MERCHANT

LEVEL

KH LIQUOR STORE *76 PC 60X42 ROUTE 3 GROVETON NH 03582

MERCHANT

LEVEL

NH LIQUOR STORE «27 300 MAIN STT^EET NASHUA- NH 03060

MERCHANT

LEVEL

NH LIQUOR STORE #28 RTE 1A OCEAN BLVO SEABROOK NH 03874

MERCHANT

LEVEL

NH LIOUOR STORE #» too LANCASTER-ROAD WHlTEFlELO NH 03598

MERCHANT

LEVEL

NH UOUOR STORE #30 189 ELM STREET RTE tOl W MILFORO NH O30S5

MERCHANT

LEVEL

NH LIOUOR STORE #31 885 HANOVER STREET MANCHESTER- NH 03104

MERCHANT

LEVEL

NH LIOUOR STORE #33 40 NORTHWEST BLVO. NASHUA NH 03083

MERCHANT

LEVEL

NHLIOUOR STORE #33 31 HAMEL DRIVE MANCHESTER NH 03104

MERCHANT

level

NHLIOUOR STORE#34 417 SOUTH BROADWAY SALEM NH 03079

MERCHANT

LEVEL

NHLIOUOR STORE 83S HILLSBORO CNTR PO 6X 163 HILLSBORO NH 03244

MERCHANT

LEVEL

NHLIOUOR STORE#38 80 PETERBOROUGH ST. JAFFREY NH 03452

MERCHANT

LEVEL

NH LIOUOR STORE #37 I99AMAIN ST. LANCASTER NH 03584

MERCHANT

LEVEL

NHLIOUOR STORE #38 605 US HWr 1 BYPASS PORTSMOUTH NH 03801

MERCHANT

LEVEL

NH UOUOR STORE #30 35 CENTER STREET

wolfeboro

falls NH 03896

MERCHANT

LEVEL

NH LIOLIOR STORE #40 32 AMES PLA2A LANE WALPOLE NH 03808

MERCHANT

LEVEL

NH LI0LX3R STORE #41 LAFAYEnE BLVO PO BX 238 SEABROOK NH 03874

MERCHANT

LEVEL

NH LIOUOR STORE #42 71 ROUTE 104 OLOPRV MEREDITH NH 03253

MERCHANT

LEVEL

NHLIOUOR STORE #43 ROUTE 11 TAPPAN STREET farmington NH 03835

MERCHANT

LEVEL

NH LI0LX3R STORE #44 20 LAKE STREET BRiSTa NH 03222

MERCHANT

LEVEL

NH LIOLIOR STORE #4S 16 WATER STREET PITTSFIELO NH 03263

MERCHANT

LEVEL

NH LIQUOR STORE #48 48 NORTH MAIN STREET ASHLANO NH 03217

MERCHANT

LEVEL

NH LIOUOR STORE #4 7 NO. WOODSTOCK PU BOX 11

north

WOODSTOCK NH 03262

MERCHANT

LEVEL

NH LIOUOR STORE #48 ROUTE 119 BOX 114 HINSDALE NH 03451

MERCHANT

LEVEL

NH LIOUOR STORE #40 32 PLAtSTOWRO0 2A plaistow NH

038652

804

MERCHANT

LEVEL
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NH I.IOUOR STORE eso S GATE MALL 269 OW HWY NASHUA NH 03060

MERCHANT

LEVEL

NHUOUOR STORE flSI ROUTE 38 PO BOX 11) P6LMAM NH 03076

MERCHANT

LEVEL

NH LIOUOR STORE tS2 159 MAIN STREET GORHAM NH 03561

MERCHANT

LEVEL

KH UIOUOR STORE *53 212 LOWELL RO HUDSON NH 03051

MERCHANT

LEVEL

NH LIOUOR STORE §54 SHOPAOE CTR PO BOX 166 GLEN NH 03638

MERCHANT
LEVEL

NH LIOUOR STORE «5S BEDFORD GROVE PLAZA COLB BEDFORD NH 03102 ,

MERCHANT

LEVEL

NH LIOUOR STORE f SO 9 LAKE SHORE OR UNIT 91 GILFORD NH 03249

MERCHANT

LEVEL

NH LIOUOR STORE *57 240 RTE 16B

CENTER

OSSJPEE NH 03814

MERCHANT

LEVEL

NH LIOUOR STORE *56 60S MAST ROAO GOFFSTOWH NH O3102

MERCHANT

LEVEL

NH LIQUOR STORE *59 3Se OW HIGHWAY MERRIMACK NH 11111

MERCHANT

LEVEL

NH LIOUOR STORE *60 10 6ENNING DRIVE 12A WEST LEBANON NH 03764

MERCHANT

LEVEL

NH LIOUOR STORE «ei ROUTE 126 119P0BX 111

>

FITZWILLIAM NH 03447

MERCHANT

LEVEL

NH UOUOR STORE *82 ROUTE 27 RF0 2 RAYMOND NH 03077

MERCHANT

LEVEL

NH UOUOR STORE SUITE 1 30 WARWICK ROAD ININCHESTER NH mil

MERCHANT

LEVEL

NH LIQUOR STORE $9* ROUTE) IPO BOX 464 NEW LONDON NH 03257

MERCHANT

LEVEL

NH LIOUOR STORE MS 2S VINTINNER ROAO CAMPION NH 03223

MERCHANT

LEVEL

NH LIOUOR STORE MO 193 NORTH ROUTE 3A HOOXSETT NH 03106

MERCHANT

LEVEL

NH LIOUOR STORE M7 193 S 2S SPRINGER ROAD HOOKSETT NH 03106

MERCHANT

LEVEL

NH LIOUOR STORE MO LAFAYETTE RO VILLAGE CTR

NORTH

HAMPTON NH 03862

MERCHANT

LEVEL

NH LIOUOR STORE M9 27 COLISEUM AVENUE NASHUA NH 03063

merchant

LEVEL

NH LIOUOR STORE 470 RTE 12 TROY RD SWANZEY NH 03431

MERCHANT

LEVEL

NH LIOUOR STORE *71 90 CALEF HIGHWAY LEE NH 03824

MERCHANT

LEVEL

NH LIOUOR STORE *72 100 FORT eOOY ROAO CONCORD NH 03301

MERCHANT

LEVEL

NH LiOUOR STORE 973 195 SOUTH POBOX 1993 HAMPTON NH 03643

MERCHANT

LEVEL

NH LIQUOR STORE *74 34 NASHUA RO. LONOONOERRY HH 03053

MERCHANT

LEVEL

NH LIOUOR STORE 975 15 OLD STATE ROAO UNIT 1 8ELM0NT NH 03220

MERCHANT

LEVEL

NH LIOUOR STORE 976 195NORTH POBOX 208v HAMPTON NH mil

MERCHANT

LEVEL

NH LIOUOR STORE 977 360 STATE ROUTE 202 RINDGE NH 03461

MERCHANT

LEVEL

NH UOUOR STORE 978 416 EMERSON AVE HAMPSTEAD NH 03641.

MERCHANT

V LEVEL

NH UOUOR STORE 998 25 STORRS ST CONCORD NH 03301

MERCHANT

LEVEL

ST OF NH. liquor
COMMIS 25 CAPITOL STREET CONCORD NH 03301 CHAIN LEVEL
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Dei»rtmdnt of Safety Merchant Locations'^
S'

NH DOS DMV BERUN 551 GORHAMROAD GORHAM NH 03561

MERCHANT

LEVEL
NHOOSOMV

CLAREMONT OMV OFFC M«.L #1 WATER ST CLAREMONT NH 03743
MERCHANT

LEVEL
NH DOS OMV DOVER

POINT SO BOSTON HARBOR NEWINGTON NH 03601
MERCHANT

LEVEL

NH DOS DMV EPPING ROUTE 125 EPPING NH 03042

MERCHANT
LEVEL

NHDOS DMVKEENE ROUTE© KEENE NH 03431
MERCHANT

LEVEL
NH DOS DMV-

MANCHESTER 377 SOUTH WILLOW ST. MANCHESTER NH 03103
MERCHANT
LEVEL

NH DOS DMV MII.FORD 4 MEADOW BROOK OR MILFORD NH 03055

MERCHANT
LEVEL

NH DOS DMV NASHUA no BROAD ST NASHUA NH 03060-

MERCHANT

LEVEL

NHDOSOMVSAlEM 33 GEREMONTV OR SALEM NH 0307©
MERCHANT

LEVEL
NHDOS OMV

TAMVNDRTH ROUTE 16 TAMWORTH NH 03666
MERCHANT

LEVEL
NHDOS DMV TWIN

MTN ROUTE 302 TWIN MOUNTAIN NH 03595

MERCHANT

LEVEL

NH DCiS FR TICKETS 10 23 MAZEN DRIVE CONCORD NH 03867
MERCHANT

LEVEL
NHDOS LEBANON

SALVAGE 410 MIRACLE mile EMS BLG LEBANON NH 03766

MERCHANT

LEVEL

NH DOS MP GILFORD 31 DOCK RO GILFORD NH 03246
MERCHANT

LEVEL
NH DOS ONLINE DRLIC
RENE 23 HAZEN OR CONCORD NH 03305

MERCHANT

LEVEL
NHDOS ONLINE
ELECTRIC nOSMOKEY BEAR 6LVD CONCORD NH 03301

MERCHANT

LEVEL
NH DOS SP COVER
POINT 50 BOSTON harbor DOVER NH 03620

MERCHANT

level

NH 005 SP KEENE ROUTE© KEENE NH 03431

MERCHANT

LEVEL
NH DOS SP

MANCHESTER 377 S WILLOW ST MANCHESTER NH 03103

MERCHANT

LEVEL
NHDOSSP

TAMWORTH ROUTE 16 TAMWORTH NH 03866

MERCHANT

LEVEL

NH DOS SP TWIN MTN ROUTE 302 TWIN MOUNTAIN NH 03595

MERCHANT

LEVEL

NH DOS STATE POLICE 33 HAZEN ORlVE CONCORD NH 03305

MERCHANT

LEVEL
NHDOS TWIN

MTNUCCNSING RT302 rWN MOUNTAIN NH 03595

MERCHANT

LEVEL
NH DOSBSNSS

OFFICECON 10 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL
NH DOSCONCROMC

RiOR 33 KA2EN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NH DOSF.R.CONCORO 23 HAZEN DRIVE CONCORD NH 03305

MERCHANT

level

NH DOSFR INTERNET 23HAZEN.DR CONCORD NH 03305

MERCHANT •

LEVEL .

NH DOSI.R.P.CONCORD 23 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL
NHOOSLICN

HAVERHlLC RT 10 CRFTN CMTV CRT mSE
NORTH

HAVERHILL NH 03n4
MERCHANT

level
NH

OOSLICCLAREMONT OMV OFFC MILL •IWATER ST CLAREMONT NH 03743

MERCHANT

LEVEL
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NH

DOSllCCOLEePOOK TOWN HALL 10 BRIDE ST COLEBRbOK NH 03S76

MERCHANT

LEVEL

NH ooslk;concoro SSHAZEN DRIVE CONCORD NH 0330S

MERCHANT

LEVEL

KH tXDSLlcePPiNG ROUTE 125 EPPING NH 03O42

MERCHANT

LEVEL

NH OOSLICKEENC ROUTES KEENE NH 03431

MERCHANT

LEVEL

NH OOSLICI/CONIA BEUKNAP MALLROLHE 3 B6LM0NT . NH 03220

MERCHANT

LEVEL

NH OOSL»ClCeANON ROUTE 4 LEBANON NH 03700

MERCHANT
LEVEL

NH OOSLtCMANCHSTR 377 S. VMLLOW STREET MANCHESTER NH 03103

MERCHANT

LEVEL

NH OOSUCMERRIMACK HARRIS PONO OFFC F>RKRT S MERRIMACK NH 0XS4

MERCHANT

LEVEL

NH OOSUCMILPORD 4 MEADOW BROOK DR MILFORO NH 030S5

MERCHANT

LEVEL

NH OOSirCSALEM 33G£flEMONTY OR SALEM NH on7e

MERCHANT

LEVEL

NH OOSLICTAMN^ORTH ROUTE 16 TAMWORTH NH 03666

MERCHANT

LEVEL

NH OOSMARINE

PATROC 31 DOCK ROAD GILFORD NH 03240

MERCHANT

LEVEL

NH

DOSTITLECONCORO 10HA2EN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NH FIRE SAFEfY tlOSMOKEY BEAR BLVD CONCORD NH 03305

MERCHANT

LEVEL

NH FIRE STNOROS-

rRAlNNG 98 5MOXEY BEAR BLVO CONCORD NH 03301

MERCHANT

level

NH SOALICOOVER PNT SO BOSTON HARBOR newington NH 03901

MERCHANT

LEVEL

NH^EPARTMENT OF

SAFETY 10 hazen or. CONCORD NH 03305 CHAIN LEVEL

NHDOS CAU CTR

CONCORD 23 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NHOOS CALL CTR
TICKET ̂ 0 23HAZEN DRIVE CONCORD NH 03X5

MERCHANT

LEVEL

NHOOSREO CONCORD '23HA2EN DRIVE CONCORD NH 03XS

MERCHANT

LEVEL

nhdosvmnohamscal

ESS 83 SOUTHBOUND WINDHAM NH 03087

MERCHANT

LEVEL

Oepartmeift of At riculture Merchant Locations
NHDEPT of AGR
MKTS-FOOD PO BOX 2042 CONCORD NH 03X2 CHAIN LEVEL

NHOEPT OF AGR

ONLINE 25 CAPITOL ST. CONCORD NH 03301

MERCHANT

LEVEL

Oepatlment of Resources and Economic Development'
BEAR BROOK STATE
PARK i57 0e«dleidRo*0 AD«n}l0Mn NH 03275

MERCHANT

LEVEL

CRAWFORD NOTCH
STATE 20S7 USRT. 302

MARTS
LOCATION NH 0X12

MERCHANT

LEVEL

DIV OF PARKS GlLSON

POND SSSDuMn Read JaKcfv NH 03452

MERCHANT

LEVEL

DREO HAMPTON
METERS iQOOceon Blvd • HAMPTON NH 0X71

MERCHANT

LEVEL

OREO JERICHO STATE

PARK Jertcho Laii« Rd Betlln NH 0X70

merchant

LEVEL

OREDANALLIS SANDS
state SOOOcctn Blv« Rv« NH 03470

MERCHANT

LEVEL

ECHO LAKEJCannOn 8S2 US RTE 3 Lincoln NH 03251 MERCHANT
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LEVEL

ELLACOYA STATE

PARK 260 Scenic Drive Gntord NH 03248

MERCHANT

LEVEL

fROSTPARM SITE RT2a Oerry NH 03034

MERCHANT

LEVEL

GREENFIELD STATE
PARK 52 CemMround Rd Greenfield NH 03047

•MERCHANT
LEVEL

HAMPTON PAVILION

RETAIL ISOOcten BNd Hampion NH 03871

MERCHANT

LEVEL

HAMPTON STATE PARK 2 Occen BM> Hampion NH 03671

MERCHANT

LEVEL

HAMPTON-METERS laOOceen BNd Hcmoion NH 03671

MERCHANT

LEVEL

LAFAYETTE PLACE

CAMPGROU 11 Frenconla Neactt franconia NH 03660

MERCHANT

LEVEL

LAKE FRANCIS STATE
PARK 430 RKcr Read PUUburq NH 03592

MERCHANT

LEVEL

MONAONOCK STATE

PARK 160POOLE ROAD JAFFREY NH 03452

MERCHANT

LEVEL

Ml WASHINGTON

STATE PARK POBOX D Gorham NH 05302

MERCHANT

LEVEL

NH DEPT OF PARKS S

PEC 172 PEMBROKE RD CONCORD NH 05302 CHAIN LEVEL

NH OREO NAT

heritage b 172 PEMBROKE RO CONCORD NH 03302

MERCHANT

LEVEL

NH FORESTRY-OEPT

RES a 172 PEMBROKE RO CONCORD NH 05302

MERCHANT

LEVEL

NH STATE PARKS HO 172 PEMBROKE RO CONCORD NH 0^2
MERCHANT

LEVEL

PAWTUCKAWAY STATE

PARK 126 Mounaln Rd NottlnQham NH 03290

MERCHANT

LEVEL

SUNAREE BEACH

STATE PK 1460 RTE 103 NevKXrry NH 03255

MERCHANT

LEVEL

UMBAGOG state
PARK Uplon Rd (RT 26) Errol NH 03579

MERCHANT

LEVEL

WEEKS HISTORIC SHE Off RTE 3 Lancasler NH 05564 -

MERCHANT

LEVEL

wentworth

MANSION SITE 375Lillle HartXK RO Porlsrnoulh NH 03038

MERCHANT

LEVEL

WHITE LAKE STATE

PARK 1632 VWiiie M(AHv»y tamworth NH 05890

MERCHANT

LEVEL

Deplrtrnerit of EnvlronmentarServlces . ■ :■} ■ *' x
DEPT ENVIRONMENTAL
SVCS 26HAZEN DRIVE CONCORD NH 05501 CHAIN LEVEL

OES-PIP 29 HA2EN DRIVE CONCORD NH 05301
merchant
LEVEL

OESRIMS 29 HAZEN DRIVE CONCORD NH 03301
merchant
LEVEL

Doparlnienrbf Fish & Game -
NH fish & GAME DEPT. 11 KAZENORIVE CONCORD NH 03501 CHAIN LEVEL

NH FISH a GAME ■
OPRTMNT 11 HAZEN DRIVE CONCORD NH 05501

merchant
LEVEL

Depai^dfTt of Corrections '
NH CORRECTIONAL
INOUSTRI 312 NORTH STATE STREET CONCORD NH 03301 CHAIN LEVEL

NH CORRECTIONL
INOSTRIES 312 NORTH STATE STREET CONCORD NH 05301

merchant
level

Stale Hbuse.Vlsltbr'Center T ■ T- 'M' ■
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NH VtSJTORS CENTER 107 N. MAINST.RM 119 CONCORD NH 03301

MERCHANT

LEVEL

NH VISITORS CENTER 107NMAIN ST.C119 CONCORD NH 03305 1 CHAIN LEVEL

Administrative Office of the Courts
lOTWClftC

BRENTWOOO FO 10 ROUTE 125 BRENTWOOO NH 03633

MERCHANT

LEVEL

lOTH CIRC CANDIA
DIST 110 RAYMOND ROAD CANDIA NH 03034

MERCHANT

LEVEL

lOTHClftC OERRY
DISTRICT 10 COURTHOUSE LN DERRV NH 03036

MERCHANT

LEVEL

lOTM CIRC KAMPTOM
OJST • 130 LEDGE RO SEA8ROOK NH 03674

MERCHANT

LfVEL

10TH CIRC PLAISTOW

OJST 14 ELM ST PLAISTOW NH

036652

207

MERCHANT
LEVEL

10TH CIRC PORTSM

OlST 111 PARROn AVENUE PORTSMOUTH NH • 03601

MERCHANT

LEVEL

10THCIRC PRO&ATE

OIV 10 ROUTE 125 BRENTVyOOO NH 03633

MERCHANT

LEVEL

lOTH CIRC SAlEM OtST SSGEREMONTY DRIVE SALEM NH 03079

MERCHANT

LEVEL

lOTR CIRCUIT EXETER

DSS 10 ROUTE I2S BRENTWOOO NH 03633

MERCHANT

LEVEL

1ST CIRC BERLIN

OlSTRtC 650 MAIN ST STE 100 BERLIN NH

035702
471

MERCHANT

LEVEL

1ST CIRC COLEBROOK

DIST CX3 55 SCHOOL ST STE 201 LANCASTER NH

035540

000

MERCHANT

LEVEL

1ST CIRC LANCASTER
DIS 55 SCHOOL ST. STE 201 LANCASTER NH 03564

MERCHANT

LEVEL

1ST CIRC LANCASTER

FO 55 SCHOOL STREET STE 20l LANCASTER NH 03554

MERCHANT

LEVEL

1ST CIRC PROBATE OIV 55 SCHOOL ST #104 LANCASTER NH 03554

MERCHANT

LEVEL

2N0 CIRC HAVERHILL
OlST 3765 OC HIGHWAY. BOX 10

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

2ND CIRC HAVERHILL

FO 3765 Dartmouth couegeh

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

2N0CIRC LEBANON

OiST 38 CENTERRA parkway LEBANON NH 03766

MERCHANT

LEVEL

2N0CIRC LiraETON
OlST 134 MAIN STREET LITTLETON NH 03551

MERCHANT

LEVEL

2N0 CIRC PLYM
FAMILY 01 26 GREEN ST PLYMOUTH NH 03264

MERCHANT

LEVEL

2ND CIRC PLYMOUTH
DIST 26 GREEN STREET PLYMOUTH NH 03264

MERCHANT

LEVEL

2N0CtRC PROBATE
OIV

37850RTMOUTH

COLEGEHWYiS

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

5RDCIRC CONWAY
DIST BOX 940 CONWAY NH 036)6

merchant

LEVEL

3RD CIRC OSSlPEE

DfST 96 WATER village RO *2 OSSIPEG NH 03654

MERCHANT

level

3R0 CIRCUIT PROBATE
OlV 90 water village RO«i OSSlPEE KH 03554

MERCHANT

LEVEL

4TH CIRC LaCOnia 26 ACADEMY STREET LACONIA NH 03 246

MERCHANT

LEVEL

4TH CIRC PROBATE

DIV 54 COURT ST LACONIA NH 03246

MERCHANT

LEVEL

5TH.CIRC CLAREmONT

OlST 1 POLICE CT STE 2 CLAREMONT NH

037433

629

MERCHANT

LEVEL

SIM CIRC clarei-iont
FO 1 POLICE COURT SUITE 2 CLAREMONT NH 03743

MERCHANT

LEVEL

5TH CIRC NEWPORT

OlST 55 MAJN STREET NEVM»OPT NH 03773

MERCHANT

LEVEL
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5TM ORC NEWPORT

fO 35 MAIN STREET NEWPORT NH 03772
MERCHANT

LEVEL
STHCtRC PROSATE
OIV 14 MAIN ST NEV^RT NH . 03n3

MERCHANT

LEVEL

eiHCIRC HENNiKER

fO 41 LIBERTY HILL R0V3 HENNIKER NH 03242

MERCHANT

LEVEL
STH CIRC HICLSeORO

OlST IS ANTRIM ROAO HlLLSBOR(UGH NH 03344
MERCHANT

LEVEL
OrHaRCHOOKSETT

OlST lOt MERRIMACK STREET HOOKSETi NH 03106

MERCHANT

LEVEL
6TH CIRCHOOKSETT

FO 101 MERRIMACK ST. HOOKSEn NH- 03100

MERCHANT

LEVEL
STHCIRC UERRIMACK
DIS BABAASlC RO. BOX 324 MERRIMACK NH 03054

MERCHANT

LEVEL
STHCIRC PR08ATE

OtV 163 NO MAIN ST CONCORO NH 03301
MERCHANT

LEVEL
0THORCUIT

CONCORO OlS M CUNTON ST CONCORD NH

033010

000

MERCHANT

LEVEL
STHCIRCUrTFRANKLIN

OlS 7 HANCOCK TERRACE FRANKLIN NH 03235

MERCHANT

LEVEL
TTH CIRC DOVER

DISTRICT 2SST THOMAS STREET DOVER NH 03820

MERCHANT

LEVEL-

' TTH CIRC DOVER FO 35 ST THOMAS ST DOVER NH 03820

MERCHANT

LEVEL

7TMCIRC PROaATE
OIV 259 COUNTY FARM RO OO/ER NH

030210

799

MERCHANT

LEVEL

7THCIRC ROCHESTER
OlST 76 NORTH MAIN STREET ROCMESTE R NH- 03867 -

MERCHANT

LEVEL
TTH CIRC ROCHESTER
FO 258 COUNTY FARM ROAO DOVER NH 03021

MERCHANT
LEVEL

8TH CIRC JAFFREY
OlST 04 PETERBOROUGH ST JAFFREY NH 03452

MERCHANT

LEVEL

6THCIRC KEENE OlST 3 WASHINGTON ST. 00X 304 KEENE NH 03431

MERCHANT

level

eTH CIRC PROBATE
OIV 12 COURT ST KEENE NH 03431

MERCHANT

LEVEL

eTHClRCUa JAFFREY

FO 64 PETERSOROUGH STREET JAFFREY NH 03452

merchant

LEVEL

OTH CIR MANCHESTER

OlST 35AMHERST ST MAnCHESTER NH 031O5

MERCHANT

LEVEL

9TH DRC GOFFSTOV\M

FO 329 MAST RO coffstovIn NH 03045

MERCHANT

LEVEL

9TH CIRC

MANCHESTER FO 35 AMHERSr STREET
1

MANCHESTER NH 03101

MERCHANT

LEVEL

aTHORC MERRIMACK

FO 8 BABOOSIC LAKE RO MERRimaC NH

030549

819

MERCHANT

level

9THaRC MIIFORD
OlST 180 ELM STREET MILFORD NH 0305S

MERCHANT

level

9TH CIRC NASHUA

OlST 25 walnut STREET NASHUA NH 03060

MERCHANT

LEVEL

9THCIRCUITNASHUAFA

MIIY 30 SPRING ST NASHUA NH • 03061

MERCHANT

level

DTHClRCUITNASHUAPR

OBATE 30 SPRING ST NASHUA NH

0)0610
387

MERCHANT

LEVEL

aaKNAP SUPERIOR

COURT 04 COURT ST LACONIA NH 03246

MERCHANT

level

CARROILCNTY
SUPERIOR CRT 96 WATER village RO 60X3 OSSIPEE ' NH 03864

merchant
level

CHESHIRE

CNTYSUPERlOftCRT 12 COURT ST KEENE NH 03431

MERCHANT

LEVEL

COOS SUPERIOR
COURT 55 SCHOOL ST »30t

1
LANCASTER NH 03 504

MERCHANT

LEVEL
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FAMILY OIVISfOM AT

Lim 154 MAiN ST uttleton NH 03561

MERCHANT

LEVEL

GRAFTON CN7Y

SUPERIORCRT 3705 DARTMOUTH COLL HWY N HAVERMLL NH 03774
MERCHANT
LEVEL

HILLS80R0UCM SUP

C7 MRTH 300 CHESTNUT ST RM 104 MANCHESTER NH

031017

433

MERCHANT

LEVEL

HIU.S80R0UGH SUP S 30 SPRING ST NASHUA NH 03061

MERCHANT

LEVEL
MERRUAACK

CNTRYSUPCRT 163 NORTH MAIN $T CONCORD NH 03307

MERCHANT

LEVEL

NH SUPREME COURT 1 N08LE OR CONCORO NH 03301

MERCHANT

LEVEL
ROCKINCHAU CNTY

SUP CRT 10ROUTE 12S BRENTWOOO NH 03646

MERCHANT

LEVEL

STATE OF MH COURTS 25 CAPITOL ST CONCORD NH 03301 chain level

STRAAPORO CNTY SUP
CRT 250 COUNTY FARM RO OCVER NH 0362O

MERCHANT

LEva

SULLIVAN CNTY

SUPRCRCRT 27 MAIN ST NEWPORT NH 03773

MERCHANT

LEVEL

Secretary of State

MH SEC OF STATE 107 N MAIN STREET RM 204 CONCORD NH 03301 CHAIN LEVEL

MM SEC Of STATE

CORP 107 N MAIN STREET RM 704 CONCORD NH

033010

000

MERCHANT

llEVBL

MH SEC OF STATE OTC 107 N MAin STREET RM 704 CONCORO NH 03301

MERCHANT

LEVEL

NH SECRETARYOF
STATE UCC 107 N MAIN STREET RM 704 CONCORO NH 03301

MERCHANT

LEva

Board of Nurslnn
NH BOARD OF

NURSING 19 SOUTH FRUIT ST/STE 16 CONCORD NH

033017

431

MERCHANT

LEVEL

NH BOARD OF

NURSING 70 SOUTH FRUIT ST/STE 16 CONCORD NH

033017

431

MERCHANT

LEVEL

NH BOARD OF

NURSING 21 SOUTH FRUIT ST/STE 16 CONCORO NH

033012

431 CHAIN level

Pease DevelopiTtent Authority

POA.DPH 555 MARKET ST PORTSMOUTH NH 03801 CHAIN LEVEL

POA-OPH 555 MARKET ST PORTSMOUTH NH

038010

369

MERCHANT

LEVa

POA-DPH-MARKET 555 MARKET STREET PORTSMOUTH NH 03801

MERCHANT

LEVEL

Joint Board of LIcensure
BOARD OF

ACCOUNTANCY VT 56 regional or CONCORO NH 03301

merchant

LEVEL

BOARD OF
ARCHITECTS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF
ARCHITECTS S7REGI0NA1.0R CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF COURT
REPORTERS 56 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF
FORESTERS 57 regional or CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF LAND

SURVEYORS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

•LEVEL

BOARD OF LAND
SURVEYORS 57 REGIONAL OR concord NH 03301

MERCHANT

LEN^L

BOARD OF LANDSCAPE
ARCHI 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF M H 56 REGIONAL OR CONCORD NH 03301 merchant
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INSTALL£RS LEVEL

eOARO OF NATURAL
SCtENTi S7 REGIONAL OR CONCORD NH 03S01

MERCHANT

LEVEL

BOARD OF
PROFESSIONAL EN S7 REGIONAL OR CONCORD NH 03301

MERCHANT
LEVEL

BOARD OF
PROFESSIONAL GE S7 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF PROFSSNL

ENGNRS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF PROFSSNL

GEOLGS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

JOINT BOARD HQ 57 REGIONAL OR CONCORD NH 03301 CHAIN LEVEL

NH BOARD OF

ACCOUNTANCY 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

NH HOME INSPECTORS 57 REGIONAL OR CONCORD NH 03301

MERCHANT
LEVEL

REAL ESTATE
APPRAISERS 56 REGIONAL OR CONCORD NH 033O1

MERCHANT

LEVEL

Department of Ti^ansportation' -

NH DEPT OF
TRANSPORATTON 7 HAZEN OR CONCORD NH 03301 CHAIN LEVEL

NH 0£PT
TRANSPORTATION 7 HAZEN OR CONCORD NH 033O2

MERCHANT

LEVEL

Departmeitt of ofiKealthTand Human Services jw .  ' '• "I ■ ■

NH DEPARTMENT OF

HEALTH parade ROAD LACONIA NH 03246 CHAIN LEVEL

NH DEPT HEALTH

MTPLE OFF ICS PLEASANT ST CONCORD NH 03301

MERCHANT

LEVEL

Lotterv.Commlss
s  .

on ,

NH LOTTERY 14 INTEGRA OR CONCORO NH 03302

merchant

LEVEL ,

NH lottery HO 14 INTEGRAOR CONCORD NH 03301 CHAIN LEVEL

STATE OF NH LOTTERY 14 INTEGRA OR CONCORD NH 03301

MERCHANT

LEVEL

Department'of Education "t

DEPT OF EDUCATION 101 PLEASANT ST CONCORO NH 03301

MERCHANT

LEVEL

DEPT OF EDUCATION 101 PLEASANT ST CONCORO NH

033010

000 CHAIN LEVEL
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EXHIBIT B: COMPENSATION

The Stale shall pay the Contractor Tor the Services in accordance wiih the Rales set forth below
in the Fee Schedule ("Schedule A"). NoiwithstarxJing any provision in this Contract, and
noiwitKslanding unexpected circumstances, in no event shall payments for Services furnished
to the State under this Contract exceed the Total Price Limitation set fonh in Section 1.8 of the

Form P-37. which is twenty-five million dollars (S2S,000.000). The State shall not be
responsible for any other fees, costs, expenses, or charges, including, but not limited to. travel
or out ofpockci expenses incurred in the fumishing of the Services under this Coniraci.

NOTWITHSTANDING ANYTHING IN THE AGREEMENT AND ANY ADDENDA TO
THE COhnrRARY. THE STATE'S CUMULATIVE LIABILITY. IN THE AGGREGATE
(INCLUSIVE 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. SUITS. CONTROVERSIES. BREACHES. OR
DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING, BUT NOT LIMITED TO.
THOSE ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY
SHALL NOT EXCEED TWENTY-FIVE MILLION DOLLARS ($25,000,000); PROVIDED
HOWEVER. THAT THE FOREGOING LIMITATIONS SHALL NOT APPLY TO THE
FOLLOWING: (A) FRAUD, CROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
THE STATE (B) VIOLATION OF APPLICABLE LAW OR CARD OROANIZATION
RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. (0) THE STATE'S LIABILITY FOR
CHARGEBACKS AND ADJUSTMENTS. (E) THE STATE'S LIABILITY FOR PAYMENT
OF ANY AND ALL THIRD PARTY FEES AS DESCRIBED IN ANY ADDENDA AND
INCLUDED ON EXHBIT B OF THE AGREEMENT. OR (F) THE STATE'S LIABILITY
UNDER SECTIONS 13 (i). (ii) AND (iii) OF EXHIBIT C .

INVOICING

Equipment, stored value card purchases and transaction charges will be reported separately
for each State Agency. The State will make payment to the Contractor by authorizing a direct
debit from a designated State account. The Contractor shall provide a detailed online
Sioicment for all monthly charges. The Contractor must be able to provide a monthly manual
invoice for those Agencies that cannot have an automatic direct debit. Currently, only one
Agency requires a monthly manual invoice - Health and Human Services, O/Tice of
Reimbursement. Any new agencies that require a monthly manual invoice mtisi be approved
by Contractor's credit and finance team.

35



Scatc of New Hampshire
Depaiiment of Administrative
Bu rcou of Purchase and Pre

Statewide Contract for Merchant Card F

PAYMENT and NOTIFICATION

•  Notification - The Contractor shall notify the State in writing of any fees,
assessments, dues, or other charges, including, but not limited to. increases and

the State. The Slate shall not be
;r charges that Contractor has not

decreases, prior to them taking effect agains
liable for any fees, fines, assessment or oih
communicated to the State, in writing, and (hat have not been agreed to by (he
State prior to them taking effect against the Slate.

Services

pcrty

rocessing Services

Coniractor shall make available both on line and

debit rate schedules described in Exhibit B, Com
access to this pricing and it shall be maintained ci

Payment • The State shall pay Contractor bj
Merchant Account one time per month.

OVERPA YM ENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fiftet n (1S) business days, return to

in printable fbrm, detailed credit and
oenxoiion. All Merchants shall have

rreni.

a direct debit from a designated

the Stale the full amount of any overpayment or crroi
the State.

eous payment upon notice from
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FEE SCHEDULE ("Schedule A")

u«>cn*v Nam« Siea OF Non HimpalPa A««r*oenckM; 900.00

Ccrarsa Tvm froan); 9 Aivkef Vdtana: 9330.3«3.97«

Trw<ami*«len M«ir«4: Biaoe Fm CcOaeiion Ffequanay MonrPr
prfchv MMAod; Marenenoa Plw*

>1111 >•••: 'AtewkaJanfM* A>trweete^AMne

'PS* tOTiraa- A* ftrafta riMkO'an

>iMi>«MraMM Mtaeaevakm

C«n Tvm AtAh F»a' RarltamFaa'* OiMewM Ral*"'

ViM 90.0U 90000 laooo

MMttfCM 10.039 90.000 10.000

Am«4£«A Etimst 90.QM laooo 90.000"

Otoeotcr Fiil 9«riJC« 10.030 -90.000 lacco

0>»c»cr Olf«ei laoio 90.000 90.000

PM laeoe 90.009 90.000

P0t 0<*vfT*nf Amewm OaMrfpOan

OWOPOOCk F09 99.00 Par Okarvabock

ACH Rc(«CI Fm 931.00 Par ACH ftaikanad lam

ACH DvpCFM WaAM Par ACH Dapoali

BUMc* SuKharoa Fm O.OOH % of.ssa br£»cb 0»«norbOao TramacilOA

Vote* AmMARU Fm 90.99 Per vtfce aunaru 9am

u«fl»ihp
MfdMt UortMy F«a 919;00 Per uoniA par WAralMa 0»>ea

Um»« LIm Fm 1979.30 Par uoraMer 3 UriM

AAtfittofwl ProAHO Faac

CC: CC*4 AdtfilarNR TfiAtaalen Fm 90l039 Par M Aucnortiftierwkl Card Typo

OC: COM S« up Fm WiAad Par M MO Sal Up

CC: GC*' Menrpy Fm wevad Pw U«ah pm aa UO

Cyoanou^ $8Q AOtfiloool TroA Fm U.09 Per Cybemourca AuthorUotiorvAD Card TypM

CytartOkFca 506 9« Up Fm 139.00 Par Cybaraouda MtO Sol Up

Cybwo^FM SOB Mortrfy Fm ItO.OO' Par Uonh par Cybaraoaca MO

Cyov^OhMA SBC AOdHiOAal TrvtFM 90.09 Par Cybaraoma AuAorUaileivAf Card Typaa

Cybmoufc* SBC S«« Up Fm 933.00 Par Cyoaraema miO 8ai Up

CybMPufc* 900 Uemny Fm ItO.OO Par lAorart par CycariAFCa UK)

Sklpipck Apditaul Tnn Fm' 90.03 Par SklpfaOt AiAherU«lorKAl Card Tyoaa

SklpiMk 9«i Up Fm 139.00 Par SkfeWck MK> Sal Up

SkiftMk ktomrty Fm 110.00 Par lAemb per Skif^acA MiO

MoPOa Pay App S«i Cb Fm 919.99 ParUaar par Tarmli^al O

Uceoa Ppy Ape MoAt/Py Fm t23.9» Per u*er par TatmlnaJ O

uab'ia Per woo Sat up Fm 919.99 Per Uacr per Tannlnal O

Uotfta Per Wee MontPy Fm (SIngta Uiao 933,00 Per Umt p(« Tamrirvl O

MetOa Pay wab MMfPy Fm (UUiI Utar^ 931.00 Par Uordh par Tarmlrvl D <9 u*an mpa)

An tetecommuricelene co«i»/TNra Pertv FaM wa ba poarad iiveuen toCUSTOMCR

Inunbanea ScA»d«rf* aAp Ov»l>Ac«PaA AB«eAm«nt» (l"tar«Aano* 9th«tful«i|
viiamuiarCare/OkCMr narcnaAQa BAM9.MVO.9t3.1.C.Nai

PIN Oa6i SWien ana ini»cnario« Faaa NCI AppOCOCM
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SCHEDULE A tCONTlNUEDt

PArPOINT SERVICE FEES

Transaction Fees Description Amount

Consumer Pevment Fee:
The amount charged for each consumer peyment traruactlon
that Is proceucd using the PayPqtni Scrvtces.

0.10

SurMnjry Presentment Fee:
The smoum cKergcd for each surpmary blO presentment
transaction that b processed usir^g the Pay^oint Servkcs. 0.10

Vlrtuil Terminal Fee:
The arrrount charged for eKh tra
using the Payfoint Services' virtu

tsacilon that Is processed
il terminal funciiertality.

0.10

Convenience Fee

Admlnbtratlon Fee:

The amount charged lor proctssi

assessed and colleaed by Custon

aib>licablt card associationrules

cngible iransaclon.

tg each cortvcnierKe fae
>er pursuant to the

n connection with an
0.10

IVft Fee; The amount charged per minute lor iVR services. 0.1S

Credit Card/Oebil Card Fee:

The amount charged for each ere
(signature. PIN based or PINIess)

using the PayPoint Services.

dlt card or debit card

ransaakin that it processed 0.3S

eCheck Fee:
The amount charged for eKh cd
that b preceued using the Pay^o

eck'payment transaction

nt Services.
0.3S

Monthly Minimum Fee:

The minimum amount charged to
prcKessIng transacllons using the

total Fees for any month arc less

Fee, then the Monthly Minimum

month; ind Customer will bi blllc

between the MoniNy Minimum (

fees biDed during the appbcable n

1 Customer each rrsonlh lor

PayPoint Services, if the

han the Monthly Minimum

ee will apply for tuch .

id for the difference

jea and the total transKtlon
nenth.

S37S.OO

Non-Transaction

Fees Description Amount

^tup Fee;
The amount charged for inittai sei

PiyPoInt Services.

up ar>d IrutJilion of the
SSOO.OO

On-sue Trainint Fee:
The amount charged each day to

Customer in coniseciionwith the

irovlde on-s1ie training to

'ayPoinl Services.
S2.000.00

Custom Development fee:

The amount charged per hour for

reQuesis that Customer and 8AM
vdth the PayPotnt Services. Cusic

wfD be subject to * separate evaU

siaierr^nt of work defining the p<

for the proiect.

any Custom development '

S agree upon In conrteciion

>m development requests

lai'cn process and

jrameiers arsp deliverables

AvaUable

Upon

Regueii

CapiUBzeil lerms not Bbo^c are deff^eO in tne Agieement
Incofpomed.

AgroBmtnn lo mti'cA (Ms Schedulo A b
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Fees for Gift Card Services

•  Setup Fee • $60.00 for Tirsl localion. $40.00 each addilior^al tocalion

$0.47 - card productron

-  $0.23-card carrier

•  $5.00 - package of 100 envelopes

•  $0.12 Fee Per Transaction

Fees forTransArmor Services

$0,025 per iiem

V  The e«nkc»0 Service Fea above are per vus. Oiuovtr trew uasierCard i/ansaciton. Sms piu« intercrvnoo and
Aaaeaimenii wtffi be charged oaDy.

\

2. The (ranaDction leea se> tonh In SehedUe A are based en the averape lickei artd annual bankca/d volume »«i forth
above, and CUSTOMER'i iraruaolore QuaErjring it (he Target QuaCBcaiion interchange levcli »el lorth above <the
'PuatUVirtg intarthaftga Laveita)"). The Ouaiuyng iruerchange Levels above are aniidoated assumpUorta. The
tnierehange appucade to each transaction Mia be based on uta aauai guaflncadon levti of the transaolort. For each
transeolert net at the Oualhing inicrchange Level identlfttd above. m« mA charge you an addUerul fat as detofbod
beiOM.

tmportant InlomisUon About Voui Fee*

Interchang*

A tigntficare amount d the fees itui m« charge you for processirtg your transactions consists of tfiarges that m* must
pay to iuuing banks {or thai ara othtrxlte charged to us by the Card Orgsnlialiorn} under the Card OrganlztUon
RtAs. These charges are often referred to as 'Inicrchange iees* or simply tnierchange*. Inletchartge lees ere set by
the Cerd Orgentzailora based upon a series of Interchange levels ihai they establish ir>d modify from itme lo lime.
Thus, the Inicrchange lee charged for a given irartsaciion depends on the mterchange level eppilcabto to itiet
trarsactiort: and thai interchange level depends on a rn/nber of lacjor esiatCsh try ihe Card OrganUatlons. sudt as
the type of Peyfr«ni mstneneni presented, specik information contained in the transaction, now and Mhen the
transaaton Is process, you V^try artd other factors. For a i/ansadion to qualify at at>ir spedAc Intachangc levct.
Ihe oppocade qualiAcaiion criteria must be mei. Note that ife Card Oganiaatlons regutarty add new interchanga
levtii. artf change the interchange rates and quaBPcaiion criteria lot exbting mterchange leveb.

Targsi Discount Rat* and Target Ouallfication Loval
Target OuaSlicailon Level b the interchange level lhat we eipea lo appfy to your iroruaclions. n b deiermlrted

based en the type of transtcdons you subm^ and how they vM most likely be processed. However. It is possible that
seme or many el yotv traruactions wOl downgrade lo a rnore coa^ Interchango level, resulting in higher Interchange.
Tfu may occur because (hose 'Non-OusSAed Tiorttactlons' do not meet the crilcria lo quaSfy at your Target
OuBliScaifort Level. BAMS hss set your Target Ousllftcalion Level (as set forth In this Schedde A) based or^ (he
assumption that all of your lianssctions wiP satisfy the crflerfa esiabfished by Ihe Card Organization Rules (o meet lhal
quaUflcaiion level. The aciual interchange appltcabJt lo each transaction though, win be based on the actual
quaBDcalien tevet of tfw Iranuoion.

Hon-Ouaitflad Trinsactlona

NorvOuatiried Transaction wfl quafify at a level resuding in Interchange lees higher ihan ihose oppOuVt to you
Target OuatfKation Level For processing each such Non-OuaCAed Transaction, we wOi charge you both the actuei
liecfthange apptlcawa to the uansacUoo and a • 'BPiback' as deGned below (or abowner# on iNs Schedule A). The
total 01 any - bOibao wu appear on yo^r siatemeni.

Bitiback

eitiback la the dirteronca baiwaen the target iniarthtirge level ar^ the higher Imorchenge level the tranaaeilor*
qualtfled et.

Non-Qualllled Surcharge: a fee assessed by Servicers lor processing a NoivOuaUSed Transaction, and Is calcuUitd
as a perceniege of itw amousi of (he Non-OuauAed liansaciion. The Non^uat'Oed Surcharge appScabto to y^
NorvOualiAed Transaction Is O.OOH.

39



State of New Hampshire
Department of Administrative Services

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

3. Eqwipmtnt Cofttt:

•. Termkvtit

Hypercsm 74210 Yes 302.00

ro?ooTi Yes S4e.oo

Verffono VX570 Yea 599.00

Hypereom T4Z20 Yes 535.00

FD200 Ti Win TertrWtal Yes 599.00

ro300 TI Win Tcmenai Yes 569.00

f D400 GPRS/COMA Tetrreui No 637.00

b. Mobft* P»y (Mtgndlc S«>1pe Readbi): One per MIO •< no cMrge: $23.99 tor ck^ adbillone) user/TlO per MiO.

c  Lease Line:

Item Description Quantity .Total

1

Cisco 1921. dual Etherrvt. 256 MB Flash r5t2
MB DRAM. EPII-PLUS. OESOOES/AES
Ertcrypuon Mith rack Ui. T1 WC module 6
supoon for POTS Otal backup

2 54.289.82

2

Cisco 1921 dimensions (H a Wi 0} 1.75 it 13,5 x
11.5 In. (44.5 s 342.9 x 292.1 nwn); l-RU r«lgM.
ftacfc-mouru i9ln. (483 mm)

1 S-

3 backup sOe neN<Mk charge I 1250.00

4 cabie(s) 2 120.00

5 I-

6 Sub-ToUl 54.559.82

7 CIrctfl Insiall fee e( S2.S00 waived. 1-

8 shipping 8 hsndOng 2 SI 00.00
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4; C»fd OfDanh«tloft P«aa •pifeuoh Fti:

(n aAfliion iq ihe Intefchange ram. S£AV1C£RS may paai iniougri lo CUSTOMER. M<ihoui msitup, any tees
auesMd to SERvrCERS by 0\9 Cam OrganUaUom. Induding but not llndied to. new tees, ftnes. penatm and
ftSMisnwnl imposed by the Cam OrgartUaaons. These pats through toes Include the toPotUng':

VISA FEES: The followino fees resuK from Charocs aiaeaatd lo SERVICERS from Vlu end aie

aub)ecl to Increaata, deeroeMS aisd additional new lees Imposed by Vlaa.

feerMemn Fff/OMcrlotlor*

VISA ASSESSMENT
.11% of Ihe loiai dollar amount ol an Salea

Drabs.

VISA KILCarTE FEE S0.003S oer XBoiMe.

VISA ZERO OOILAR VERIFICATION FEE

SO.OZS assessed on ALL Account VcriricaUofl
rrcssegcs submined lot S0.00. Induding boin
approved end.deciined, AVS, and SMS eeccuri
veriftcaOon messages.

VISA ZERO FLOOR LIMIT FEE

SO. 10 assessed on ell dearlng transactions when
ine Transaction ID en ma Authortzaiion does noi
molch the Trartsaclien ID on the Clcorfr^. Fee
siso appBes when Transaction lO Is missing
aiiogeiher.

VISA NETVvORK ACQUIRER PROCESSING

FEE (NAPF). Ctoa

S0.019S assessed on an Vlu authoriiaiioru.
Induding POS Check, lo merdtanu nor using
Visa's Merchant Direct Exchange (MDEX).
Merchants using MDEX snal be assessed
SO.OUS. shown as an Increase lo ihe variable
v.i.p. Access Fee. The NAPF lee wO not apply

10 Accouni Vedflcallon messages. ' pre-
tutnontttion lequesis, imenink/PLUS pin OebU.
*d|usimenl mesuges. authertzillon reversals,
and other odmlnlsiratlve messsoes.

VISA NETWORK ACQUIRER PROCESSING
FEE (NAPF) - Debit & Prepaid

SO.OtbS assessed on all visa avihorfzailons.
hduding POS Chech, lo merchants not .using
Visa's Merchani Deed Exchange (MDEX).
Mecchams using MDEX shaB bo aswssed
SO.OtOS. shown as an ItKrease lo the variable
V.I.P. Access Fee. The Napf lec will not apply
10 Account VefiDcation messages, pre-
suihortzation teouesis, intcrtlra/PLUS PIN Dcbil.
adjusimeni mesuges. aulhorUailon reversals,
and oiner aominisirillve messaoes.

VISA AUTHORIZATION SYSTEM MISUSE
FEE(MISUSE1

S0.04S per auinorUailon that Is rtoi followed by a

mold^ing Visa dear1r>g (or b noi property
reversed in the case of a canceled/voided

transaction) as shown by a maichfr^ irernactlon
ID.

VISA INTERNATIONAL SERVICE FEES
(FOR PURCHASE TRANSACTIONS)

0.40% Ol me source amourv on u.S. Acthired
Original Purchase transactions when me Issuer
Country Is different born the Mercharti Country.

VISA INTERNATIONAL SERVICE FEES (FOR
CASH advance TRANSACTIONS)

0.40% of me source amoura on U.S. Acquired
Cash Dtsbtf sement iraruadlorts wften Ihe Issuer

Country b differem from the Mercheni Coureiy.

U.S. VISA INTERNATIONAL HtCH RISK
acquirer FEE (lAP)

0.4S% per transaction conducted si U.S.
merchoni localloro wiin a non-u.S. Issued card;

■ppUcable to hioh-risk merchsrtts In mCCs 5962
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(Dkeel Marketing - Travel-Related Arrangement
Services). 596$ (Diied Marliellng - Outbound
Telemarketing MercAana). and 5967 (Oirecl
UarVeUno - inbound Teiemarketlno Mercfiana).

ViM US Debt tnttgrtry TamtcUon Fm

MO charged on each signalure dtbil. norvPiN
transaction (Vtdudlng Vba Consumer and
Business deMt cards and NAsa Consumer and

Commercial Prepaid Cards) lAai docs noi meet
Tie quadOcstlon criteria deflrted under Ihe t^sa
U.S. Custom Pavtnent Servlee (CPS) oreoram.

viu Flied Acqt^er Network Fee
See Visa FUed Acquirer Netv>oni Fee eccden ol

rale tcAediie lor Vaa/MasterCard/Olscovcr
Interchange referenced In Interchange Schedules
secSon above.

VISA PARTIAL AUTHORIZATION NON

PARTICIPATION FEE (PANPF) FOR AFO
I.ICRCHANTS

TO.Oi per authortzation lor Merchana in MCC
5542 (Automated Fuel Dbpensera) wno are
leqidred to support paniat
•uihertzaiions. PANPF a Imposed on AFO
tramadlons thai do not st^pori partial
•Uhortzalion. THs fee was InttlBDy etlectlve In
April 2008 but was then deisy^ le aOew
merchonts time to become comoOanl.

MASTERCARD FEES; Th* followlna Im mult from cMroM la SERVICERS from

MamrCe/d and are aubtect to increaMa, decreaaea and addlUenal new feee (mpeeed by
MaalerCard.

FeeRfame FeeTDeecriptlon

MASTERCARD ASSESSMENT F££
0.11% ol ihe total iloflar ameuni of all Sales

Drafts.

MASTERCARD ASSESSMENT FEE

{>«S 1.000)

0.02% lee assessed on the gross doftar amount
of M&sietCard Consumer and Commercial credit

uansacdons. ihai are $1,000 or orcatar.

MASTERCARD KILOBYTE FEE S0.D035 oer tUobvfe.

MASTERCARD CROSS BORDER FEE (US)

0.40% of the total doliar ameuni el a UansacUon

ihai a completed ai a U.S. merchani locaiion
wtih a ncr> U.S. or s non U.S. Territory issued
card.

MASTERCARD CROSS BORDER FEE

(Aiia/Pedftc)

0.60% of tt>e total ddlsr amounl ol a transaction

Ihai Is completed In ihe Asia/PadAc merchani
locaiion vAh a non Asia/PaciAc Issued card.

MASTERCARD CROSS BORDER FEE (Lalln
Amedca/C aRbbean)

0.60% of the total doOar amourd of a liansadlon

thai it completed In the Lalln
AmcrtcanfCahbtMan n«rchanl locjBon with a

non Latin AmericarVCartbbean Issued card.

0.60% ol the total dollar omcunt ol a Irartsaction

thai Is compleled at a Canadlon merchars
locJtlon Mth a non Canadian Issued card.

MASTERCARD CROSS BORDER FEE

(Canada)

Artf corrdilnaBon of merchani location and Issuer
in USA. Puerto Rko. Virgin islands, Guam.
Marshall Islands and Northern Martarvta ittanos

mOi be eiempi hem ihe Cross Border ice.
Ttartsaciion on a MasterCard brartoed c/edtt or

detill card processed through MasterCard's
dcarlrtg system In which the cardhcSdcr cot/rlry
code differs from the country code of the
merchsni; appDcabie lo sale/purchase
transactions, chatgebach re-prcs«ntmanl artd
rtversal irsnsacllora.

MASTERCARD NETWORK ACCESS AND

BRAND USAGE (NA8U) FEE

$0.0l6S assessed on aD MasterCard
aulhorltttion atlempts snd credit (tales return)
irarssacllons Ihai are processed 'with a U.S.

Issued card at a U.S. merchant locaiion. Does
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not ap^ (0 authonzailon ieveniU and SO
ar<>raini <;i3ius inoxirv iiansactlons.

masthrcaao card not present AVS
ACCESS PEE

S.007S esMued on ai MaaierCvd Card Nei
Present autnortzatioro ihai vm ine AOdreu
VtflQcatien ScfWce (AVS) that an aubrrtltad lor
mcr« man SO.

MASTtBCARO AVS CARD PRESENT PEE
SO.OOS attKaed on ao MastarCanl card preaeni
eutnorUeUoro ihoi ma tne Addrew VertAcation
ScMce (AVS) thai are aubmined tor more man
SO.

mastercard account status inquiry
FEE • INTERREGIONAL

SO.OS aueaaed en •« Aceo^ae siaivt inquiry

SerMce mestages wtiere m« country code 61 me
merctiant li diKerent Irom me country code oi mo
eardheldo. Account Stolut Inquiry Sarvfc*
traniadtom muM be eubrrtned lor SO and pre
uMd to vaildata cardiKMcr account nuirtoen and
omer etementJ. mm as CVC2 and AVS prior lo
obiaM^ an adxtel autnorUsiton. ERecthto Aate

Mil.

mastercard account STATUS INQUIRY
FEE • INTRAREGIONAL

S0.02S ateeaeed on eti Account Stalua InqUry
Servtca nteeeages v«t«re me country code ol me
mercltani It the aame at me country code ot me
cwdhotder. Aceowti StMui inqiriry Serrice
iraittacdent musi be tutimlited tor SO arto are
uted lo vaitdPle cardholder account nurrtocrt and
eO*r elemenit. auch as CVC2 and AVS prior lo
ebtatolng an actual airmerUailorv ERecthto Jtrie
14 2011.

mastercard processing INTEGRITY
FEE

SO.OSS asseated on ao MatierCard autnonzeo
irantacdont «>«dch are not ledcwed by a
naic^ MatterCard deartng aansacdon (or
reverted in me cate ol a cancelled iransadlon).
Car Rental {335i-344i. 7512). HoicVMotd
(J501-3W9). 7011). Crvtoe Line / Sleamstilp
(44t 1) not tuD(ea lo mh lee. EtleOTve Augutl i,
3011.

MASTERCARD LICENSE VOLUME FEE

0.005% 01 MetterCard vcAone. Fea ttased on a
good laim eflort lo recover and aflocale among
our o/tlomert MailerCa'd't anrwal toes lor
Dcenstog and thifd party procettlng and
ciladaied by muiUptylno your teltled MatleiCard
dobar v^uma by Uto pcrcentaga rate ̂ Nhl^ rate
may be adjusied lo rtOecl changet in those
MailerCard lees andror our aBocalion). ERectJve
AvQwsl 1. 2017.

niSCOVER NFTWORK FEES: Thi tollowlnfl fMa f»»utl from cft»rg«« ■•■•iMd 10 SCRVICERS
Horn ONtovar Natwof* ind art toO|*ei lo lnera»»*». Oaeraaaot. and addlilooal naw f»M impoaad
by OUcovar NatwerV.

FooR^ama Fae/PeiCflptlon

DISCOVER DATA USAGE FEE

DISCOVER NETWORK ASSESSMENT
0.105% ol mo total ooiar amount ol ad SMci
Drafts. .

DISCOVER NETWORK INTERNATIONAL
SERVICE FEE

0.55% ol arnouM ol Cord Setos . Vhscower
Nehwtfir "than ctvarge to Acqisiert lor Card Satos
(cxduding Cash Over) condtrcicd ai a Merctvani
locadon w me untied Stales vmere me domicile
ol tr» iituer ol the Card used in the Caro Sato is
a counlry eiher man me umied Stales, prortoeo
mat tucft lee is rvoi appilcabte lo Card Sa'es vKih
JOB ord Chirva LWorvoav Cards.
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o* any WCJ. Kl|uitfnent thaU M p«Mdt() In •cco^**® >401 \ht (•mit

Ganrwl Prttlfio tnttrnnnttof.-

*■ ^ •«»«Mment» nW ou8ll»ylno cilltfU mi lorOi abovt tno
Sll?« ««ef«fteeO m ih« Intefmang* S<tw«Ju(t» MCUon abcw* wtitcft wa annexMJwto ciy »uch reference* oicreto may be char>flcO frem Ume to Ume m • resiit ot Cortf
W^nhailon cnanges. neference* In Utoic rale sefterWei lo the •Pfoorwn GwWe' anO
•AoellMtJon* ahaU rrtevi AQreemenl.

VKn and MrntMCwd Cn^ TfanMClterw-
(i) If*n>»c0or» tntfieto; purchMM. leiums. dteflnn. r«vcn«>s Tarmtoal

teUndng letala and authorbaltona.
!2. traftMciion Ice tnciudn authoiUaUon. data captur# ar< aetOemeoti?' , *** Charge* sel lorth on Utj Schediie A are In addllton to aSothtr Third PaitvFee* and ai feet due and payable to SERVICERS and/or any appOcabfe Peaoo end Zc
be coftected by SERVICERS as set forth In the AgreemenL

«»gM9a. and manual Imprtrdm »>hleh ahag be»« no aOdUtonai charge, thaa be provided at SERVICERS* iheft<ufrert coiia phrs arnrtnwn twppdes handling tot lor irtpplr>g and handlkig per ahlpment.
(V) CUSTOMER shoS be feapoftjiwt foi payenenl of aO shipping cools assoo'ated viOi anvequlpmenl purchased, leased or maintained by SERVICERS underWiAgreerwr
QCscover Nehwrt Crenn TrsfonTUrm*
(i) aUBng Iransaaiofts IneWe: ^/chases, retorns. declines, reversals autbortzaiions arvt

•ernSnal balancing totals.
(3) Tito Obeover Cord and ONP Card Types trsnuolon lees include authorbaHon data capture

•no icdlcfnent. '
(Si) The fees and charges mi forth on ihio SchediSe A are to addiOonal lo aO other Thbd Party

Based Pees and ao lees due and payable is SERVICERS endh* any apitfcatse Person and
>41 be payobfe to SEFtVlCERS as set forth In the Agreemer>l.

^ I!* fworchang# programs lor ONP Card Types are the same at those torOtocovor Card iransaalons.
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Otfwi Card SaMcw Suppi«m«ni lo Ih* AQrMmcnl and ExNbli B
I

This Other Ctfd Servfces Supplement to the Agreement and ExNptt 6 (rete'red to herein as the *OCS Supplemanf)
u«Oi«Twnis the Agreement end Exhibit 0 to wNch U Incotporaied end sets lyth the terms eppiicebie to 8AMS
provtsion of the ipedScd urvices fv the Cerd tiertsectiont set fonn t)e)ow.

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER mfersiartds end ecJutowitedoes thai BAMS' stfe respor«lbliry Mih rctpeci to Issuer
Card transeciions shaO M ro pto<^e the seMcee specified U> this OCS Supplement.

In (he event CUSTOMER hes a seperete egreemeni with en tisuei lo accept cuch Itiucrs cards naauor
Agreemerif) respective Issuer, el Ch^ebeck and tytarwbl obOgillons 'ncKiding but not Bmfted to fees end Issues
rclaied thereto shaO be governed by (he terms of such fstuer Agteemenf. CUSTOMER shaO comply v>flh afi terms end
condiUons of the Issuer Agreement and the appCcebte rules, regulations. Interpietalioru and other requiremenls of (he
respective iiswct and shall r«l seek euhcfzitton lor or submit tor processing or selltemen* hereunder any Issuer
Card iranssctions at tny tlmo vAsen CUSTOMER does not haw in effect a vaBd issuer Agreemere such issuer.
CUSTOMER agrees to notify BAMS Immedlslely upon the iermlnaUen of any Issuer Agreement lo vmlch It Is a perry.
Upon Such lemnlrralfon. BAMS shol hove rw further obfigalioro hereunder lo provide arry services lo CUSTOMER Mlh
respect lo any transadions InvolMng such Issuer Cards.

In the oven CUSTOMER does r^oi have a separaie issuer Agreemeru wiih a respeciive issuer, the issuer Card
tervlees to be provided hereunder shao be in accptd3r>ee vAin the lerms of the Agreemeni and mis OCS SupfSement.
Issuer Cords shei be coruideted *Crtdll Cards* far purposes of Services prowldad by SERVtCERS or QAMS vrfih
respect lo Ihem 'Card Organizations* shaB be deemed lo include any Cerd Orgat^llens set forth fat tNs OCS
Suppiemeni for purposes el such Seivlees. ■

2. ISSUER CONSEKTS:

CUSTOMER shell be respomibia lor obbedng any operiUonei corocrSs requiied of issuer to comply Mm pfocaduret
or practices contemplated by both CUSTOMER ertd QAMS under this OCS Supptement.

3. AUTHORIZATION SERVICES ONLY;

tn the event BAMS H provtding authorliotiort services only for Issuer Card iransacdorts as spedfled herein.
CUSTOMER than seek sudt authortzatlon through BAMS. In Ihe evcre thai BAMS Is noi provldmg procestir^
services lor Issuer Card irarssKUor>s as speciAed In Ihis OCS SuppiernerH. CUSTOMER ih«a be responsible for
processing and submilting diredfy lo the appliceble Issuer lor senierrvent of such Card transactions.

4. PROCESSINGANDSUBMISSIONTOISSUERS:

In the event BAMS Is providing processing services for Issuer Card Iransadioru as spcdfied herein. CUSTOMER
shall su^t lo BAMS for piocessfatg ell of CUSTOMER'S luuer Card irensacUons and BAMS shaB process such
ueruadiorq and bansmit them dectrorscaHy lo ihe appSceble Issuer with a summary of such Card WansDdiorts

BAMS does not waroni or oear responsibiniy lor ihe performance oi arry issuer in any way.

5. DISCOVER PROCESSING PROVISIONS:

Acceptance of DNP Caro Types: Except as provided In this OCS. Ihe terms and conditions governing CUSTOMER'S
accepiance of ONP Card Types arc as specified In the Agieemere. CUSTOMER agrees to loaow the Agreerners
corxeming CUSTOMER'S acceptance of ONP Card Types.

Arry prov4sion contained in the Agreemeni which dreds CUSTOMER lo contad Discover for cusiomcr services or loi
any other Irvjiiry or (xepose is modified hereby to prev4de that CUSTOMER b lo conlact BAMS lor cusiomcr service
or'm relation 10 such Inqiiiry or purpose.

ATTACHIAENT I TO SCHEDULE A:

American Express' x OirxrsClub*" Discovert x

JOB"* Fbef Voyager-

vaighi Express'
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*C«id preceuing MivCce* tor Ihex irtnMcSlen types mey M subfeci (o • i«pe/»)e agrcerrvre.
"SCRVtCERS «4D sctUe VOySgei trsrtsactiorts <llrM)y to mercnsms. AO other Ceid types Osled in iNs Anatfvrcni
shtfl be sefltod by the issuer.
•■•These ere OKP Card Types *13 be processed vCs Discover tysiems ond subjed ie Discover Card OiQSrVzMlon
FMes; 9AMS *0 senie irenseciions tor sO 01scover Cards end Onp Ctrd Types, unless CUSTOMER is dsssllled by
Obcover Nchvort OS a Discover Deed SUaiegIc RetoUorDhlp »s torvier described In Ihe Agrccrrvnl.

1. FEES: See Schedule A.

Genwel Pridno tntotmafon:
etiabfe Iramadtorts Indude: purduses. relixns. dedkxs. tevetaals. autherliallens i TefTT*iil balw>dr^ totals.
Uniets expressly sel torth aboi*. Wa Card innsadton toe indudes authorltadon and data capture. Sentoment arw
paymert lor such Cord, types vA be prowldod by (he appllcsbie luuer. pursttani lo dw aoreen^i ber*«en
CUSTOMER and such luuer.

The tees and charges aei torth above are In addrilon ro as oitter Third PMTy Based Fees arid all lees due arto payable
10 SERVtCCRS and/or any appllceUe Pcrsert and *10 be coHeded by SERviCERS as sei lohh In (he Agreerrerd.
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EXHIBIT C ■ SPECIAL PROVISIONS TO FORM P-37

1. Delete Paragraph 2, CMriOYMENT OF CONTRACTOB/SEftVICfS tO H PeRfORMeO.
and replace with the following:

1 EMPIOYMINT OP CONfHACfOR/SERVICIS TO tt PERFORMED. Tho Stole of New Hompihi/O.
odino Ihrough ihe ogency idenlilied in block 1.1 (Ihe "Stole") ot ("CLfSlOMER"). on behoil ol
agencies ono NON>aCEnCiES o lurlhcr described below, engoges Sank OP amERCa. na

rSANR-) end BANC OF AMERICA MERCHANT SERVCES. LLC TBAAU") ond. logelher wilh
BANK ond ony other third porty provideit who enler into Swpptcmenlj lo Ihh Agreement lor
Merchonl Processing Services (the •Ag/eemonl') in order lo perform services
hereunder. (coileclfvely. ■SERVICERS" or "Conlroclor") for Ihe Services described herein ond
oitoched OS ExMbii A ("Services").

BANK'S obiigoliom hereunder shoU be Envied lo the sponsorship ond lelliemeni of certoin
Cord Ironsoclioni submiMed in occordonce wilh the lerms orsd condiliore ol this Agreement
ond the Cord OrgoNiolion Ri.>les. ond Bank ihol not hove ony obligolion or Coblity of ony
nolure In conneclioo with ony service} of ony kind provided by BAMS or ill AtfDloles hereunder
or punuoni hereto.

The inteni ol Ihis Agrecmeni is to .provide one set ol slondordaed gcnerol lerms ond
condilioni fo be ulifized by jij ihe Stole, on beholl ol AGENCIES, ond (ij eoch NO^tACENCY
Ihol executes o P»ticipoilon Agreement os further described below. or>d oHoched hereto os
Exhibit E wilh rested to eoch such porty's receipl of ihe Services. The Siote reprcsenh ond
wononls lo SERVICERS Ihol il hos Iho necessory power ond cuihority under the lows of the
Slole Ol New Hompshbe to enter inio this Agieemenl on beholl ol AGENCIES ond lo oltow for
Ihe poflicipolion of NON-AGENClES os described herein. The Side ocknovrtedges ond
ogrees ihol SERVICERS moy provide 0 copy of mis Agreement lo AGENCIES ond NON-
AGENCIES.

AD agencies ore port ol the Side of New Hompshire ond ore no! seporde legot enlilies. ond
OS such witi rwl be required lo enlet inio Poriidpotion Agreemenis; provided Ihol the Stole is
responsible orsd Soble lo SERVtCERS lor eoch AGENCY'S compConce wilh Ihe terms ond
corrdilions ol Itvs Agreemeni (ir>c»ud«ng poyment obBgolioni). The Stole is solety responsido

• for providing o copy of this Agreemeni ond reloted mderiols lo pcrticipoling AGENCIES, ond
lor communicolrrg wilh porticipoling AGENCIES wilh regord lo Ihe lerms or>d conriiioni of
Itvs Agreement. SERVICERS moy lermlnole ony indrvidud aGEnCY's receipl of Services under
Ihis Agreemeni lor the some reosons Ihol SERVICERS moy Icrminde Ihis. Agreemeni in its
entirely.

A nON-aGENCY moy not receive Services ursder this Agreement trriess orsd until il hos
received permission Irom the Stole ond entered imo o Podicipolion Agreemeni jubslontioOy
in the form oMoched hereto os Exhibit E. ond nOn-aGENCy end SERVICERS hove executed
such Porlicipoiion Agreemeni. Uoon complete execution ol o Porticipoiion Agreement, the
nON-aGENCY Ihol is o porty iherelo wiD nov© oB me some rights orsd oDiigolrons Ihol me
Slole hos under iNs Agreemeni os il mol nON-AGEnCY hod sepordeiy entered inio Ihis
Agreemeni: provided, however, thoi (<} SERviCERS moy tcrminoie ony Porticipoiion
Agreement lor Ihe some reosons os f hos lo termlrsole Ihis Agreemeni ond (n) ony
omersdmenis lo ihH Agreement wii consliiule simuitoneous ond ideniicol omendments to
eoch Pofiicrpolion Agreement. Eoch NON-aGENCY will be Boble to SERVICERS orYy with
lespecl lo ils own receipt of Services under this Agreemeni. ond no individuol NON-aGEnCY
wii bo Bobie to SERVICERS under Itvs Agreemeni lor ony omer nOn-aGEnCY.
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SERViCERS moke Ihe Servicei operolionol ond ovo'do&le to the Sloie (hrougn o muluoty
OQreed upon imptemenlolion pton. The Stole ogrees to ol oD times cooperate with
SERVtCERS and provide SERViCERS vvtih oD necetsoiy intormolion ond ossislonce required by
SERViCERS lo provide ihe Services in occordonce vvith Ihe Cord Orgonizotion Rules ond
Appficoble Low. including, without limilolion. moktng chonges lo Merchoni Equipmeni os
SERVICERS require. The Stole wiO provide SERViCERS with Inlormolion legording AGENCIES
end NON-AGENClES os SERVICERS rnoy request Irom lime lo time. The Stole will be
lesponsible tor (ij use ot Ihe Services by Ihe Slolo. AGENCIES, the Stole's ond eoch AGENCY'S
employees or>d ogenls. ond Merchoni Providers ol Ihe Slole or orsy AGENCY. (S) Ihe Stole's
or ony AGENCY'S loaure to property occets the Services in Ihe rrtortner prescribed by
SERVICERS. or^ (a) The Slote's ioBure to supply occuroie informotionregordirtg the Services.

TNs Agreement goverru processing services regording credit, debit ortd certoin otl>er Cord
ironsQCtlons ond other services, os those services ore further described In this Agreement, the
Pee Scheduto olioched hereto os Exhibit B (Inciudirso or>y oddiilons orsd chonges thereto, the
'Fee Schedule"), ony ond oO concurrent ond subsequent cddertdo. supplerrsenis or
schedules to this Agreement (eoch. irsciucfing ihe Fee Schedule, os omended Ircm lime lo
lime, o 'Suppiemenl"). ond ihe Cord Orgonizotion Rules, o9 os elected by CUSTOMER orvd
opproved by SERVCERS (or their opplicoble Alflllote) (for the purposes of this Agreement.
COOeclively. the "Services"). Unless otherwise expressly provided in this Agreement or ony
Supplement. |i) relererKes lo eoch Supplement sholtbe deemed to ifKiudo this Agreement
ond |n) relerertces lo Ihts Agreement shoQ be deemed lo include eoch Supplement.

Subject to Cord Orgortizolion Rules. Services rnoy be performed by BamS or BANK subject lo
Ihe ogreerrsehis between them os the some moy be modified from lime lo lime. In oddilion
lo SERVICERS. one or more offHiotes ol BamS rrsoy ossisi in providirsg TefmlrysIs or other
equipment orvd tocoi support furvclioru in corwedion wiih iNs Agreernenl.

2. Delete forogroph 3. f FFECTIVE DATE/COMFIETION OF SERVICES., ond reploce with the
follewEng:

3. EFFECTIVE OATE/COMfintON OF SERVICES.

3.1 Notwilhstondlng ony ptovbion of this Agreement lo ihe cootrory. ond subject to the
opprovol ol the Goverr>or ond Executive Council Ol Iho Stole ol Now Kompshire. thus
Agreement, ond oD obCgolions ol the ponies hereurvder. shell rvol become effedive unt9 the
dote Ihe Governor ond Executive Courvcil opprove ihls Agreement ('Elteclive Dole"). The
Agreernenl. end eoch Addersdum. shell |i) be in elled upon complete execution of eoch
such documenl. orvd eoch such document shqB remoio effective through June 30. 2018 (Ihe
"Term"). Notwiihslondirvg the foregoing, lo Ihe extent Ihvol the Stole continues to uliliie the
services provided for orvder Ihu Agreement otter expirollon of Ihe Term, it ihoO be Uoble lo'
Ihe lees ossocoted wiih sold services or>d the terms ol the Agreernenl shot) remoin in effect.

3.2 If Ihve Conirodor corrvmencos Ihe Services prior lo ihe Efleclive Dole. oU Services
pertormed by Ihe Conirodor prior to the Effective Ode sholi be performed ol the sole risk ol
the Conirodor. end in the even! thol this Agreement does not become efleclive. Ihe Slole
Shan hove no BobJity to Ihe Conirodor. Irvcloding wiihoul limitclion. ony obCigoilon lo poy the
Controdor Icr ony cosis incurred or Services performed. Coolroclor moil complete oil
Services by the Completion Dole specined irv Wock t .7.
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Conveiilen Aittstonce.

The Stole ond Conlroclor opree lo ironsilion the Side's Iroosaction processing (o Ihe
BAMS^eterred piollorm (Ihe "Conversion''}. The Conversion vvtTl be subject lo Ihe
Stole's complelton ol o Techrucol Sunvey ond implennented pusuoni to-o muluolly
ogreeobie Slolemeni ot Woric ond Projecl Plon. ad aGCnCIES porlic^ling under Ihb
Agreement must begin Ihe Conversion by Jonuory 01. 2014 end be compleled by
August 31. 2014.

3. DUETE fARAGRAPH 4. CONOmONAL NATURE OF AGREEMENT.. AND REPLACE WHN THE

FOUOWINC:

4. CONDmONAL NATURE OF AGREEMENT: NoMlhslonding any provision of this
Agreement to the controry. the Stole's obitty ro pcy oil obSgor'tons ol the Stole
hereunder. including, wllhout Emilotion. Ihe continuonce ol poyments hereunder. is
conlinpeni upon the cvdilcbiSly ond conlirsued oppropriotion ol funds. In the cvcnl of o
reductton or lermirtollon of opproprioled funds, tt^ Stole shoO hove Ihe right lo withhold
poymeni unlit such funds become ovoitobie. if ever, ond shot hove the rfghl to lerminole
iNs Agreement immed'iolety upon giving the Conlroclor notice of such lermlrsolion. The
Slote sholi not be regutfed lo Ironsfer funds from ony other occouni to Ihe Account
idenliOed in blocic i.6 in the .event (urtds in Ihot Account ore reduced or ur>ovo3ol^.
The Stole win use best efforts to seek oppropriolions in order to fulfil its obSgolions lor
omounli due ond owing to Conlroclor under tl^s Agreement, in the event ihot the
Stole fois to limety poy ony omcunti due under the Agreement os o result of iruutncient
ovoiloble legoity opproprioTed fur>ds. then Contractor n^oy ierminole this Agreement
upon to doys' notice lo Ihe Stole: provided, however. Ihot (o) such cmcunis wfll remoin
due unlit poid in full; (b) the Slote ogrees to ocl in pood fcith to seek oppropriolions os
soon OS procticobie; orsd (c| if such omounls-ore po>d vvjihin 10 doys of such nolice then
lerminotion of Ihe Agreement wfll nol occur, ond the Agreement wiS in fuB iorce ond
effect.

4. Delete Porogioph 5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT., ond rcploce with
the (oltowlng:

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, meltiod ol poymeni. orxt lermj of pcyment ore idenlilied ord more
porticutorly described in EXHIBIT 8 which is ir>corporoled herein by relerence.
5.2 The poyment by the Stole of the conlroct price shoil be ihe onty ord the complete
leimbursemenl to Ihe Conlroclor for oil expenses, of wholever.noture incurred by the
Conlroclor in the perlormorrco hereof, end shall be the only ord the compiele

compensolion lo the Conlroclor lor ihe Services. The Stole shoP hove f>o lobrCty to the
Conlroclor other then the conltccl price, exclusive ol fines or per>oll«es ossesscd by the
Poymeni Bronds. OS is more specificolty described in Section 12.2 of Extsibil C-l.
5.3 The Slote reserves ihe tight to ollsei from ony omounis otherwise poyoble lo the
Conlroclor under this Agreement those tiquidoted omoonis required or peimilied by n.h. R5a
00:7 through RSA 80:7-c or any other provision of tow,
5.4 Notwithsiording ony provision in this Agreement to the controry. ond r»otwithstordir>g
unexpected circumstorvros. in no event shoP ihe totol of oD poyments oulhorized. or octuofly
mode hereunder, exceed the Price Limitotion set forth in block t .8.

notwithstanding ANYTHtNG IN THE AGREEMENT AND ANY ADDENDA TO THE

contrary. THE STATE'S CUMULATIVE LtABlLtTY. IN THE AGGREGATE (INCLUStVE Of THE

STATE'S LlA&ILnv UNDER SECTON 13(A) AND |B) OP EXHIBIT C, WHETHER SUCH CLAIAaS ARE
RELATED OR UNRELATED TO ONE ANOTHER) fOR ALl LOSSES. CLAIMS. SUITS.
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING.
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BUI NOT LIMITED TO. THOSE ARISING OUT OF OR RELATEO.TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT
EXCEED TWENTY-FIVE MILLON DOLLARS IJ25.000.000}; PROVIDED HOWEVER. THAT THE
FOREGOING LIMHATIONS SHALL NOT APPLY TO THE FOLLOWING; (A) FRAUD. GROSS
NEGUGENCE OR WILLFUL MISCONDUCT OF THE STATE (B) ViOLAHON OF APPLICABLE LAW
OR CARD ORGANIZATION RULES BY THE STATE (INCLUDING ANY OaTA COMPROMBE
LOSSES); (C) THE STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. (DJ THE STATE'S UABIlfTY FOR CHARGEBACKS
AND adjustments. (E) the STATE'S LIABIUTY FOR PAYMENT OF ANY AND ALL THIRD PARTY
FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B Of THE AGREEMENT.
OR (F) THE STATE'S HABILITY UNDER SECTONS 13 (i). fii) AND (ui) OF EXHIBIT C .

5. delete Fofogroph A. COMFUANCE BY CONTRACTOR WITH LAWS AND RECUlAnONS/
EQUAL EMFLOYMENT OFFORTUNIR.. and leplace wHh the lollowing:

t. COMFLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMFLOYMENT
OFFORfUNITY.

4.1 In conneclion with Ihe perfofmonce ol Ihe Servicei. Ihe Conlroctw jhofl comply wilh on
Hotutei. krwi. roouloliom. end orders of federoi. stole, county or muntcipol outhorities wtiich
impote ony obTigotion or duty upon Ihe Conlrocior. 'nctoding. bul not firrvled to. cWl righlj
and equd opportunity taw$. in oddifion. Ihe Controclor shoB comply voth oB oppTtccble
copyright lows.
4.2 Dwtng Ihe term of Itvs Agreement, the Conlrocior stsoB r»ol discrimiriole ogotnsl
employees of oppHconls for empioymeni becouse ol roce. color, religion, creed, oge. sex.
tsorsdlccp. scxuo) orienlolion. pr ncllonol origin ond wiO-loXe otTrm'olive OCHon lo prevent
such cfiscrimirsoiion.

4.3 II this Agreemeni is furxJed in ony port by monies of the Urxted Sloles. ttse Controdor ihoO
comply with oil the provisions ol Executive Order No. 11244 ("Equol Empioymeni
Opportunity"), os supplemented by Ihe tegulolioni ol Ihe Ursiled Sloles Deportment of Lobor
|4l C.F.R. Port 40). orsd vvith ony rules, regulotions ond guideEnes os Ihe Stole ol New
Hompihire or Ihe United Sloles issue lo implement these regulotions. The Coniroctor tulher
ogrees lo provide the Stole, upon request, wslh Ironsoclion records lor the purpose ol
oscertoining compSonce with Ihe terms crsd coryJilions ol this Agreement.

4. Delete Forogroph 7, FERSONNEl.. ond reploce wtih the toflowing:

7. PERSONNEL

7.1 The Conlioclor shoB ol its own expense provide oil personnel necossory lo perform the
Services. The Controclor wo^onis Ihot oil persorwel engoged in the Services $t>oB be quolified
lo perform the Services, orsd sho" bo property licensed ond olherwise outhorized lo do so
under ol oppl'coble low}.
7.2 Urstess otherwise outhorized in wtiHrsg. during iho term ol this Agreemeni. or>d lor o pen'od
of six (4) monlhs otter ihe Complelion Dote in block 1.7. Ihe Controclor shcU not hire, ond sholl
rsol permil ony subconlrocior or other person, firm or corporofion with whom it is engoged In
c combined effort to perform ihe Services lo hire, ony person who K o Stole employee or
officiol. who is moierlclly involved in iho procurcmenl. odminislrolion or pertormorsce ol this
Agreemeni. Ttiis provision jholl survive lermirsoiion ol this Agreement.
7.3 The Conifocling Officer specified in WocV 1.9. or his or her successor, sholl be Ihe Stole's
represenlQlive.
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7. Delete fomgroph 8. CVCNT OF DCFAUU/KEMEOKS.. end reploce with the toMowIng:

8. EVENt OF DfFAUlT/SEMEOIES.
8.) Any one or more ot the loDov^ng ocis or omissions of the Conlroclor thoU corulitute on
event of delooll hereunder {"Event of Oetouil"|:
8.1.1 ony roprosonlotion. svononty or covenont ot Conttoclot in this Agreement Isbreoched in
ony molerfol respect or wos or is incorrect in ony moleriol respect when mode or deemed to
be mode:

8.1.2 Controclor shol defouil in ony moteriol respect fn the pef1ormof>ce or observorsce of
ony term. cover>ont. corsdition or og^eement conloiAed in this Agreement.
8.1.3 Votuntory or invoiontory bonkArplcy or receiversl^ by the Conlrccfor moy be CO1.1SO lor
lenminoilon ot'lhe eteclion of the Stole. r

6.2 Upon Iho occunenco ot ony Even! of Oeloutt. the Stole moy lolie ony one. or more, or on.
of the following odions:
6.3.1 Give the Conlroclor o wiiilen notice specltytng the Event ot Oelooli end repuiring it to

be remedied within, thirty (30) doys from the dole of the notice: ond if the Event ol Oelouli a
not timely remedied, terminoie itvs Agreement, effective ihiriy (30)) doys oftei giving the
Controctor notice ot lermtrsoliorv

8.2.2 Give the Conlroclor o written notice specifying the Event of OeloutI ond suspcrsding olt
poymenls to be rnode under this Agreement orsd ordering thot the portion ol the conlrod
price which would oiherwbe occrue to the Cortlrodor durirsg the period from the dote of
such notice until such time os the Stole delerrrunes thot the Conlroclor hos cured the Event of

Oefouli shot! never be poid to the Conlroclor: ~
8.2J Tteol the Agreement os breoched or>d pursue ony of its remedies ol tow or in equity, or
both.

8.3 Any one or more ol the fofiowing ods or omissions of the Stole shcD constitute on
event ot deloull hereurtder ('Event ol Oelautt');

(i| o moleriol odverse chonge in the flrsorKiol condition, business
procedures, products or services of CUSTOMER: or

(i) Irregulor Cord sojes by CUSTOMER, excessive Chorgebocks or ony other
circumstonces which, in Controdor's leosorsol^le business judgment ond
octing in good foith. moy increose Conlroclor't exposure for the
CUSTOMER'S Chorgeboclts 01 otherwise presents o rincr>c<ol or security
risk to Controclor. For purposes of this Agreement, excessive
Chorgebocks would be in excess ol 1.0% of trorisoclion or doOor vohjme:
or

(iii) ony representotion. worronty or coveriont of CUSTOMER in this Agreement
is breoched in ony moleriol respect or wos or is incorrect in ony rrsoieriol
respect when mode or deemed to be mode; or

(iv) (o) CUSTOMER shot deloutt in ony moterioJ respect in the pertormorsce or
Observorsce ol orvy ferm. covenont. condition or agreement contoined in
this Agreement
(b) CUS'OmER shoB foiJ to comply with the Inlormction Security
requirements os detoBed in Section 20 of Exhibit C-l ot shol tof to poy
Controctor for ony omounls due ond owing urrOer this Agreement; or

|v| Customer sr»0H dcloutt in ony moieriol respect in the performonce or
observonce of ony term, covenont or corsdition contoirsed in ony
ogreemeni with any respective AffiSote ol SERVtCERS. 'mctudiog. but not
fimited to. ony ogreemeni governing check guoronleo or check
vetificoiion services: or

(vij inlentioocthy omitted.
|v5| CUSTOMER shoil; commence o vciuntory cose under the ftonk/uptcy

Code: nte o peiiiior^ seetung to loke odvontoge ot ony other lows,
domestic or loretgn. retoling to bonkruplcy. insolvency, reorgonizoiicn.
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wvxfino Lfp Of enlry into o compoUlion og/eemenl of limiktf offongement
for od]uslmenl of debfs; ccnicnl lo or foB io conletl in o limety or>d
oppropriole monrier ony peliliori fllod ogoimi il in on involunlory cose
under such bonkruplcy kjwj or other lows: opphy lor or consent to. or foB

to contesi in o Itmely ond oppropoole morvser. the oppointment of. or
the lolung of possession by. o receiver, custodion. trustee: or r*Quidotor of
ilseif or of o subsloniioi port of its properly, domestic or foreign: generoBy
become ur>obie lo poy its debts or trode obftgotions os they become
due: nsotie o generol ossignment lor the benelit of creditors: or lolce ony
corporole oction for the purpose of outhorizirtg ony of Ihe foregoing: or

(vui) o cose or other proceocTtfsg shofl be commersced ogoirul CUSTOMER, in
ony court ol competent jurisdiction seelcing retref under, the flonliruplcy
Code or under any other lows, domestic or loreigrv reloling to
borskruptcy. insolvency, reorgcnlzolion. windirsg up or odjuslment ol
debts, the appointment of o trustee, receiver, custodion. iquidoior or the
□ce of CUSTOMER, or ol ol or ony substontioi perl of the assets, dorrsestic
or foreign, of CUSTOMER, ortd such cose or pioceecfing shoO continue
undismissed or unsloyed lor o period ol sixty (60) consecutive doys. or on
order gronting Ihe relief requested in such cose or proceeding ogoinsi
CUSTOMER nf^ludlrsg. bul nol Rmlled lo. on order for reOel ursder Ihe
Bonkruplcy Code) shoD be'entered: or

(a) the Irsdependenl ceni/ied cccountcnfj refoined by CUSTOMER shoD
refuse to de^er on unquoSfted opirsion with respect lo the onnuol
flnorsclol stolements ol CUSTOmER;

then. upon the occurrence of |l) on Event of OetoufI speciHed in
subporogrophs (3). (iv)(b). |vi) or |viD) obove. SERViCERS moy consider Ihfs
Agreement lo be lerminoled imrnecfiofoly. without nolice. ood oD omounis
poyoble hereurtder by CUSTOMER lo SERVICERS shoS be rnmedrototy due ond
poyoWe in Ml without demond or other rsolice ol ony Icind. oii of which ore
expressly wolved by CUSTOMER, orsd (2) ony other Event ol Oetoutf. this
Agreement moy l>e Icrmirtoted by SERVCERS by giving r>o1 less ihon th'riy (30)
doys' rolice orsd coocureni cute period to CUSTOMER. orxJ upon such notice
ol] omoursis poyoble hereurtdcr by CUSTOMER to SEfiviCERS shol be due ond
poyoble 6r» demond.

8.3.2Neilher ll>e expirotion nor tenminotton ol this Agreement shqli lermirsole the
ObSgolioos ond rights of the porties pursuont lo provisions of this Agreemen!
which by Iheir terms ore inictxJed to survive or ise perpeluoi or irrevocobte or»d
such provisions shol! survive the expirotion or termirxjtion of this Agreement.

6.3.3 Upon the occurrersce of ony Event of l3eloull. whether or rsoi ii is cured, the
poriies moy. in IheB sole discretion, exercise oO of their rights ond remedies
under this Agreement ond Applicobic low.

8.3.4 This Agreement olso rnoy be tetmlrsoied by SERViCERS without r>oftce or
persotty. if in their sole discretion, such termlnoiion is necessory tor SERvCERS to
comply Nvith their obCgotions ursder ony Applicoble low. rule or regvlotion
includtng. but nol limited lo. the Olfice of Foreign Assets .Control ("Of AC)
Regulotions ond Cord Orgonizoiion Rules. SERviCERS' lorminclion ot this
Agreement puisuoni to this Subsection shoU r>oi be deemed o breoch ot
conlfod by SERVtCERS.

d.3.SII this Agreement is lerminoled tor cause. CUSTOMER odcnowiodges Ihoi
SERVICERS moy be required to repon CUSTOMER'S business txsme otxJ Ihe
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f>ome» oixJ other idenlificolion of il$ principoh to the Icrminoled metchoni fBcj
m^totned by the Cord OioonJiolionj. CUSIOMER exprejity ogrees end
comer>li lo juch reporting in the event CUSTOMER is termirsoled os o result of
the occurrer^e of on Event of Oolovtt or lor ony reoson specified OS couse by
o Cord Orgofvioliorv Fs^hermoie. CUSTOMER ogrees to woive ond hold
SERVtCERS hormless from ond ogoinst, ony or»d oD cloimi v»eiich CUSTOMER
mov hove OS o result ol such retting, except for those dotms resUting from
SERVICERS" gross rvegligenco or wWlui misconduct, in which cose such doims
wOl be subject to the imiiotloru of Bobllliy in Section 23 heroin

8J.41n odcCiion lo the piovisioni of the Agreement Ihol survivo lermjnolion. the
terms ond provisions governing CUSTOMER'S obfigbiionj end Bobfities .ond
SERViCERS* rights fegording tho foDovirsg rrsollers vrfl] survive tcrrrsinolion unlit ol
these metiers ore resoNed or settled ond oil omounlj owed to SERVICERS
rogorcTing these mollefs ore luly ond iffevocobly poid; ji) processirx} ond
setttemeni of Cord tronsoctions. Sotes OroHs orsd Credit Drafts, (u) od^slmenls.
|5| on omcunts due to SERVICERS under ihis Agieemenl. (iv) the resolufico of
ony Chorgeboctrs. disputes or other issues invofvirsg Cord Iromoclions. (v|
Compromised Ooto Events orsd (vi| oH SERVICERS" rights regording CUSTOMER s
brooch of ony ol its ogreemenls. leprescnlotions. worronllei. covenonis or
other obflgolions under this Agreement. In oddition lo the obove end orsy
terms ond provisions wNch by their terms or noture survive lerminotion. the
terms orsd provisions of Sections 13 ond 13 of tfsis Exhibit C. Sections 12 through
IS. inclusrve. Sections 17 through 20. inclusive, ond Sections 22 Ih/ough 25.
Incluslvo. ol Exhibit C-i Subsection 8.3.5 herein ond ond this Subsection 8.3.6
shol siAvive ony terminotion of this Agreement. Upon lerminotion ol this
Agroemenl. CUSTOMER ogrees lo immediotety send SERVICERS ol the ddo
retoiing to Cord tronsoctions mode op to the dole of terminotion.

0.3.7 After lerminotion of tNs Agreemorsl for ony reoson whoisoever. CUSTOMER
shotl continue to beor toioi resporssbility for ol Chorgeboclts. fees, credits ond
odjustmenis resulting from Cord tronsoctions processed pursuonl to this
Agreement ond oO other omounis then due or which ihereoUer moy become
due to SERVfCERS urvder this Agreement or which moy be due to SERVtCERS
before or ofler such lermirsotion to either SERVtCERS or ony of SERVCERS"
respective Affifiofes for ony reloted eQuipmeni or rdoted services.

8.3.8 In the event CUSTOMER fiJes for protection under the U.S. bonkruplcy code or
ony other lows retoiing to bonlcruplcy. insolvency ossignmeni for the benefit ol creditors
or similor lows, ond CUSTOMER conlitsues to use the Services, it is CUSTOMER'S
responsibiliiy to open new occounis lo distinguish pre ond poit filing obBgofions.
CUSTOMER octcrsowtedges ihot cs long cs it ulilikes occounts eslobtished prior to such
fting. SERVtCERS win not be oble lo syslemolicoly segregoie CUSTOMER S posl-fiSng
tronsoctions or prevent set-off of the pre-existing obBgctions. In thot event. CUSTOMER
vwfl be responsible lot subrrultlrsg on occountlng supporting ony odjuslments Ihol
CUSTOMER moy cloim.

8. Delete forogroph f. DAIA/ACCtSS/CONflDtNTIAlTTY/ rKJSCRVATIOM.. ond reptoce
with the loUowIng:

9. DATA/ACCCSS/CONFIPfNTIALtTY/FREJIRVATION.
9.1 AS used in this Agreement, the word "doto" shoH mcon oil inlormotion end things
developed or obioined during the perfornxjr^e ol. or ocqulred or developed by reoson
ol. thb Agreement, irtcluding. but not Bmiled to. oil studies, reports, flies, lormutoe.
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iurveys. mop}.' cnorts, sound recording'}, video recording}, pictoriol reproduclion}.
drowing}. onohne}. grophic repre}entolion3. compuler progrom}. computer pnnlouis.
r^otes. lelleo. mcmorondo. poper}. end document}. oD whether finished or unfirushed.
9.3 AD doio (excluding Cordholder dole ortd lron}ociion doto] end ony proper^ which
hos been received trom the Stole or purchoted with lur>d} provided lorMhot purpose
ur>der iNt Agreement. }ha!l be the property of the Stole..ortd }hioll be returned to the
Stole upon demortd or upon termirtolion ol ihi) Agreement for ony reoson. '
9.3 Confidcniioliry of dolo }hoD be governed by N.H. RSa chopter 9l-A or other existing
low. Di}cto}ure 61 doio require} prior written opprovdl of the Stole.

«. Delete 9orogroph 12, ASSICNMENT/DElECATION/SUBCONTRACn.. ortd replace wHh
the toUowtng:

12. ASSIGNMENT/OlieGAnON/$U8CONt»ACTS.

The Conlrocior }holl not osugn. or olherwne ironsfer ony intere}! in. or obCgotion ol. th'}
AgreemenI without the prior written coment ol the Stole: r>one ol the Service} }hon be
subcontracted by the Conlrocior wiit>oui the prior written consent of the Stole. Such consent
w3] not be urveosonobty withheld.

Notwiihsloncfirsg the toregoing, ossignmeni, delegoiion. or subconliocling for services
performed either by Conlrocior. its offiSotes. Ilt'porent entities, or offiCofes of its poreni entities,
moy occur without prior written consent. Aisigrvnenl. detegotion. or subCOntroctinQ with on
offiiiole reqwes rsolice to the Stole. The term 'offiliote.* os uliized within thus Section. Is
defined os on entity thot is reloled to onolher enlity by shorehoidings or other meoru ol
control: o subsidiory. poreni. or sibling corporolion. .

Contfoctor moy ossign this Agteemenl ond Us obJtgotiortt hereursder to ony successor to its
business by merger or consoBdollon or to ony porty ocQutring substontioDy of of the ossets ol
Controclor provided they give rsotice to the Stole.

In the event of any Assigrtment. the Stole shoB hove the right to lerminote this Agreement with
sixty (60) 'doys written notice.

to. Oeletc forogroph 13. (NDEMNIFICATlON.. and reploce with the following:

13. INDEMNiriCAIION/llABILnY.

Nolt^'r^g in this Agreement shall be interpreted os on obfigotion lor ony porty to indemnity
ortolher. Tt^ Stole ond Conlrocior eoch ogree to be Iksble lor ony orid oil cioims ol ony
noture includng ol costs, end expenses which moy In ony morv>et resuti trom such
porty'1 (o) breach of ony worronty. covenont or obUgofon ol o porty ur>der lt>is
Agteement:-or |b) misrepresenloiion by o porty under this Ag/eemenl. in oddilion. the
Stole shoU be lioble lor ony cioims leioiing to: |i] the provision ol goods orxl services by
(he Stole to Cordholders: (i) ony gross negligence or willful misconduci of the Siote. its
employees, or ogents in cormedion with the Stole's Cord Ironsoclions:- (ii) ony Ciosm or
oction ogoinsi Conlrocior for ocluol or olteged Inlringemeni ol ony poteni. copyright,
trodemork. trode secret or other proprietory right ol orvy person orising in connection with
Coniroctor's relionce upon ony instructions provided by the Stole or its ogenis to
Controclor. Irscludirsg wtihoul limitolion. otsy instruclior»s icgordiisg ihe Services orsd ony
ortwortc. designs, specincotions or concepts provided by the Stole: or (ivjolt Excluded
Cioims (OS defined below) brought ogoinst Controclor.
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Notwilhslontfng the loregoing. nothing herein conioined shoU be deemed to comlilute
o woiver ol the sovereign immunity o' the Stole, which immunity is hereby reserved to
the Stole. This covenont in pcrogroph 13 shoa survive tl^e termlr>olion of this Agreement.

Conlrocior shoU be Coble to the Stole for ony third pody Ctoims regording inlringemenl or
misoppropriotion of ony potent, copyrtglM. trodemork. service mork. trode secret or other
proprietary right tcollectfveiy. "Intellectual froperty Rigttts") by the BAAAS Systems or the
Services, except to the exient.orw Cloims ore coused by. results from or on'ses out of If)
the Stole's toBure to use the BAMS Systems or the Services OS required under this
Agreement, (u) the Slole'i conngurolion. modtrtcolion or use ol the SAMS Systems or the

Services its combinotion vrilh other products or services (inducing sottwore, equipmerti or
systems) thot ore rsot provided by Controclor. orsd thot combinotion Creoles o process
or method thot is the cousotion for the cfleged infringement or misoppropriotion. (il)
Conlroctor't use of any designs., ortworic. corscepls. specir»colions or other moleriols
provided by or on betsolf of the Stole in corsnection with this Agreement or (iv)
Conlroctor's custom development ol the BamS Systems or the Services, or other octions
token by Controclor with respect to the BAMS Systems or the Services, ct the Stole's
request (the Cloims reierred to in the loregoing douses (i). (i). (ii] ortd ('rv) ore herein
referred to coDeclivety os the "Excluded Ckilmr). Furlheimore. II Controclor detemnirses
Ihol ony porllon ol the BAMS Systems or the Services Ckely intringes or mijopproprioles o
tt^d porty's inloDoctuol Property Rights, or Ihoi il ts otherwise In Conlroctor's best interests
to reduce or ovoid the risk of on octuol or polentiol infringement or misoppropriolion of O
iNrd porty's Inlenecluol Properly Rights, then Controclor. of its option ond expense, moy
either;' (A) obloin the right for the Stoie to continue uslr^ the infringing or
'misoppropricting portion of the BAMS Systems or the Services: (B) modify the infringing or
rrxsoppiopriolirsg portion ol the BAMS Systems or the Services to moke it norvinlringing or
non-misopproprioling: (C) reploce (he infringing or miscpproprioting portion of the BAMS
Systems or the Services with o non-infringing or norvmisopproprioting equivoleni: or (0)
terminole the misopprcpriotir^g BamS Systems or Services upon written notice to the
Stole, ond without (urttser BobSty to the Stole hereunder. The obligotions of Controclor
set forth in this Section 13 ore the Stole's sole ond exclusive remedies with respect to ony

ond oO Ooims mode by o third porty ogcirsst the Stole re'oling to the octuol or oHeged
inlringemenl or misoppropriolion of such third porty's Inteliecluol Properly Rights by the
BAMS Systems Or the Services.

11. Oeiele Porogroph 9. INSURANCE., orsd replace wKh the following:

14. INSURANCE. ^
14.1 The Conifoctor shot), ol ils sole expense, obloin orsd moinloin in force, end shot!
require ony subcontroctor or ossignee to obloin ond moinloin In force, ihe loRowmg
insufonce:'
14.1.1 comprehensive gerverol fiobility insmonce ogoirisl oU doims ol bocfily injury, deolh
or properly domoge. in omounis ol not less Ihon S2S0.000 per cloim ond S2.000.000 per
occurrence: orxJ

14.2 The policies described in subporogroph 14.1 herein sholl be on policy forrris ond
endorsements opprovod tor use in (he Stole ol New Hompshiro by ihe N.H. Depcrlmenl
of iftturOTKe. or»d issued by insurers Bcensed in the Sloie ol New Hompshire.
14.3 The Conlroclor shoB furnish lo the Conlrocting Officer idenlified in dock 1.9. or his or her
successor, o ceriir»coie(s) ol insuror>ce lor qN insuronce required under Ihij Agreement.
Controclor Shell olso lurnish to Ihe Conitocling Olficer identified in blodc 1.9. or his or her
successor. cer1iricoie[s) ol insuronce lor ol rcnewoi|$) ol insurorsce required ixider this
Agreement no ksler thon (ifieen (i5) doys prior lo the expkolion dole ol eoch of the
insuronce poBdes. The cerliricote(s) ol iruuronce end ony renewols thereof shoO be otiochod
ond ore incorporoted herein by-reterence.
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12. Delete foioo'oph 15. WORKERS* COMftNSAnON.. and replace wHh the lollowlnfl:

IS. WORKERS' COMfENSATION.

15.1 By tionin® Ihh ogfeemcni. Ihe Conlrodor ogrocs. ceHirics ond wononh. to the extent
opolcoble to tt>o services provided hereunder. Ihol the Controclor Is In comptkince vvilh or
exempt from, the requirements of N.H. RSa chopter 2B1-A ('Worken' Compenjol/on**;.
15.2 to the extent Ihe Coniroclor is subject to the requirements of N.H. RSA chopter 201-a.
Contractor shell rrsdnloin, ond require ony subconiroclcr or ossiortee to secure end moinloin,
poymont ol Workers* CompcnsoHon In corvsection with ociivlties which the person proposes
to underloke punuont to INs Aflreemenl. Controclor shoB furnish the Controclksg Officer
tdeotiBed irn blocic 1.9. or hh or her successor, proof of Workers' Compensotion n the monner
described in n.h. RSa chapter 281-a end ony oppticobte renewoS(s) thereof, which shoD l>e
olfoched ond ore incorporoted herein by reference. The Stole sh'cl not be responsiblo for
poymenJ of ony Workers' Compensolton premiums or for ony other dcxm or benefit lor
Coniroclor. or ony ii^ccnlrcclor or employee of Conlroctor. wtslch might arise under
opplcoblo Stole of New Hompshire Workers' Compensotion lows in corsnection- with the
performonce ol the Services under this Agreement.

M. Delete Parogioph I i. WAIVER OF BREACH.. orxJ replace wRh ihe loDowIng:

U. WAIVER OF BREACH. No foiure by Cither porty to enlcce ony provisions hereof oiler ony
Event of OelCA^f shol be deemed o -woiver ol its rights with regord to Ihot Event of Oefoult. or
ony subsequent Event of Oeloult. No express lollue to enforce ony Event of Oefoud shell be
doomed o woiver ol iho right of either porty to enlorco edch ond oil ol the provisions hereof
upon ony turther or oltser Event ol Oetoull on Iho port ol the Other porty.

14. Delete Poiogroph 17. NOTICE., ond reploce with the following:

17. NOTICE. Any notice by o porty hereto to the other porty shol be deemed to hove been
dw4y delivered or given ol the lime ol mcang by certified moll, posloge prepaid, in o United
States Post Olfico oddressed to the porties ol the oddresses given in blocks 1.2 ond 1.4.
herein.

if lo BaaaS. of the lotlowirsg oddrcss: Borsc'of America Merchont Serv<es. UC. 1307 Woll
WhilffKJn Rood. MetviDe. New York 1174?. Attention: Executive vice President Oporolions. with
ocopy to Allenticn: CeneroJ Counsel's Office. ISO N. College Street: Moil Code NCI-02S-t5-
Ot: Chorlotte. NC 28213. end if lo BANIC. 1231 Dunoit Lone. louisvflJe. KY 40213. Attention;
C^erofions Monoger. wim o copy to Bank's Legol Oeportmeni-Merchonl Services Group, ol
Bonk ol Americo. N.a.. Bonk ol Americo Pioic. 101 South Tryon Street. Moil Code* NCI-002-29-
01. Chorlotte. North CofcUno. 28255^1."
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15. The»e ore oo olt>er jpeciol provisiom lo Ihe lermj ol the Form P-37.
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Cxbibil C -1 ~ Additional Provisions

The following provisions ore in addition to the General Provisions contained in the
Form P-37. as amended by Exhibit C.:

t. Election of Cords. Duly to Honor Coid» and Uso of Mtarko.
1.1 Card Bediflft. CUSTOMER Ms deciM and SERViCgRS have approved CUSTOMER to accept
those Card type* and Services detlgnaled In tnb Apreement or the Suppfemerna. CUSTOMER may
chenga CUSTOMER'S eieei)en ol Cam types end Servicea Imm nme to tin* i^on at leost stdy (60)
deys* advance notice to SERV1CERS; SERVtCERS viQ use Iheb reasonable eflorts to ecctfivnedaie
CUSTOMER'S requests In tesa than this lime but SERVtCERS mQ not Im otfipsled to do so. Upon
SERviCERS approval oi stxf) new Card type or Service, the parties wBi execute a Supptemem iherefor
CUSTOMER wU not aecii auhorUstlon for or subrnti ■ iransadlon of a r«w Card rypo ui«i ino ponies
have enxred Inio a Supplement lor a. Unlass othennise dkected by SERVlCERS, CuSTOiriER wffl noi
see* auhorttailon tor or tubrrdi a Card tramacilon ol a Card typo CUSTOMER desires to dbcoreirMe
ac^Ung later then the eflectlve date of the notice to SERVICERS. VWJh respaei to Vwdvcfteni or
ixiintentlonai acceptance ot a tramacflon oiher then ihe type or service eniiclpaied lor CUSTOMER'S
acecum tincluding. vilihout OmUatton. a different Card type). CUSTOMER »*(■ also be sub/eel to paymem
to SERVICERS ol Ihdr thBr>arrera VamacUon lee<s) v^ respect to such Card, iransaction «m/or
Krvica and be Sabte. obOgaied and responslMe mder iNi A^^tetnem lor my tucn i/irsactlon or
service to the same extent as CUSTOMER woUd be if U wos ol an arciclpaied Card type or lervfca.

Honorino Cardi Gen^tnifv CUSTOMER v«l honor a Card by accepting li fw paymem
CUSTOMER wffl not engege In any acceptance practice or procedure that discrlrmnates egairol or

the use m. any particular Card type ciecfed by CUSTOMER and approved by SERVICERS
In favor or any competing Card brand atM elected and approved.

^■7 Cards tSiued br us Card Issuers. For aD Cards itsued by U.S. isiuers. CUSTOMER wU honor ell
Cards wtihin the Card fypes elected and approved In accordance with this AiytemcnL For exarrpla II
Customer eieoa and it approved lo accept visa cradii Cards.' CUSTOMER vill submit poymerts ir^
Vtsa-branded credli Card Cardhoidera wtihoui regard lo whether t>* aedii Card Is a Visa-branded
rewards credil Card o< Vtsa-branded buslrtess purpose aedil Card.

Cards Kvufd bv Non-OS Card Usijr>fi CUSTOMER w(g honor an Cards Issued by novU S
Issuers. For exampia. oven II CUSTOMER elaas lo Unit CUSTOMER'S sccepUnca ol MastsrCard
Cords 10 MaslerCwd oedil Cards. CUSTOMER Ml accepi lor proc'essing a MasiarCard deWI Card
issued by o non-U.S. Card Issuer.

1.6 MflHiSeQCaar- customer and SERVICERS tcanoMedge Oial no party ..a scqiira any rigm
line Of imeresi in orio (he MarXs of any other party or ol any Card OrganUattov or SERVICERS' agerea
by virtue ol UVs apreemenl. wOnouf priot wdilen consent CUSTOMER woi not assign lo any ihad party
any ol the rights to use Ihe Martcs or SERVICERS. SERVfCeRr agenis or Card OrgsnUotlons.

Except as otherwise provWed herein, no patty vUll use any other parry's MorSj, or use language from
«e<ch Ihe corvtection of sixh Mailis may be Inferred. In any adwtrsing. wrlticn sales prwnodon. press
releases or other puWidty maneii reUilng to this Agreement Mihooi such part/s prior wdnen cortsem.

SoetiM Provisions ReoardinQ Oiscov^r NftymrX Proer-v^^ rn.m Services provided lor
irartsactlorvs made wiih Oiicover branded Cards or ONP Card Types (as herelnahci defined) aio
processed by G.AMS and not by BANK. DnP Card Types are Cards branded by Diners Club
imeiTwOonal#. job. CNns UnlonPey. Korea Barvli and Cred'i!^ or my other Card Orgmlaeilons
MAnequentfy designated by Qlscover. and each ot those Card Organliatlom b referred lo as a 'DHP
Card Orgar^tuilon*. The Services provided, wansaaioru processed tno oiher mailers emiemplaied
under iNs Agteemem for Discover Cards and Dnp Card Types end ONP Card OtgarKiaUons ore subfca
10 (he resi of ihb Agrecmeni: provided, however, ihai DANK b no( o parry to irVs Agreement buolsr as 1
rdilBs lo Services lor bansaalons made Mih Discover Caros or DNP Card Types, and BANK (s not
liable 10 CUSTOMER in »ny way Mih retpeci to such Services.

Caneral Requlrementa and Resl/lctleoa for Card TranucUorta.
2.1 Acnxacv fli Dsia Submlnfd. CUSTOMER will be resporulbia lor Ihe quaEiy and accuacy of aO
data provided lo SERVICERS. SERVICERS may. ai SERVICERS" option, lelum to CUSTOMER lor
cortecUon before processing any dala submilied by CUSTOMER wtvch Is inavreci. Wegible or olhcrMse
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not kt pfoper Ivm. II CUSTOMER doe* noi provide dala in occordDnce v>iin SERVICERS' speetried
idrmsi end eenedide. SERVERS «>ui me leesonebie enode lo reechedvie end process the date es
prompoy as possitte. but idsled eipemes Incured by SERVICERS wQ be crarficd lo CUSTOMER.

I

3.2 PioWblttern on tnereadiw Prtce el Goods or Services. CUSTOMER wA) nol txrcas# Ihe pdce ol
goods or services tor a Card transocdon or Impose any tea lor the itrvloo ot accepting a Card excepi as
*So««ed by the Card Organteaiion Riies and AppOcable law. CUSTOMER moy durga a scrcharge.
cenventerKo Ice or aervlce lee lor a Card iransectlon enfy as perminad by ihe Cord OrganiaaDon Rules
•nd AppUcable lew. il dearly tfsciosod lo the Cardholder. CUSTOMER may offer a dlscouni bom the
standard prlca lor paymenis by cash.

Z.3 PawTwnii from Carthawer^. CUSTOMER agivM mat CUSTOMER wO net accept or proeeis. any
funds representing a Cardholders payment to art Issuer.

2.4 Prchfbiiton on Aoofgoarma and Factortno arrf EmiXovee Trarwactions. CUSTOMER b prohibited
from subrrtiUig 9 pioenilng. and agrees not 10 urbmlt or to present, any authorttation teguesis lor
tiansacUcns artd Sales Drafts arising from bsmactbns bebNcen <!) CUSTOMER artf Cardholders
are CUSTOMER'S owners, partners, guarantors, olbcers or employees, other than genuine purchases,
leasjes or rentab of goods or urvkas from CUSTOMER or other payments lo CUSTOMER, ao In the
ordinary co^^ oi CUSTOMER'S business, and (I) Cardholders and INrd parties lor their goods or
services or other paymer\is to them.

2.9 Draft Rwiilfemenii. AC Sties Drafts and Ctedll Drafls must inouda aB Mormatlon required under
an) In accordance win the Operating Glide. Card OrganMatlen Rises and ApplcaUe Law

2.0 U.S. Ppnars. umcss otherwise agreed In advarKc and wridng by SERVICERS. CUSTOMER must
subnd all Card l/arnadlom in U.S. dodats.

3. Operailt>g Guide: Card Organbatkm RiSes and Conplanee; Order et Precedence.
CUSTOMER acXnow4edges lhat li has received the Operating Glide, the lema of vmlch are incorpcraied Mio thb
Agteemenr. any relercnce to ihts A^eemeni Indudes Ihe Operating Guide. NoiwOhstandlng any prosrblon 10 the
contrary corashed in this Agreement, ihe pattka hereto acknowtedga and agree that the Operadrtg Glide provides
the principals ol a soimd Card program and contains Ihe celevsni subset ol the Card Organization Ruiet. However,
the Operating Guide Is not a complete set ot all Card OrganizaUon Rules, il CUSTOMER tcses or otherwise
nasptms me Operating Guide or notices ol changes iheraio. CUSTOMER snan be responsible lor contacting
SERVtCERS lo obtain repiacemeni copies. From time to time. SERviCEAS may change the Operating Guide, in
whole or In pan. and other operating procedures, by providing CUSTOMER ol least thbiy (30) days' prior
wfinen notice el the change. l4owcvet. 'n the everi ol changes in (he Card Organtzatlon Rdes or due to tecurby
teasoru. certain changes h Card procedures'may become effective on shorter notice. II there Is arry confUci
between the terms ol thb Agreemeoi and the Operating Guide, the terms ol iNs agiecmeri wta govern, urtess the
conflia Is dbecoy related to a change m me Operating Guide which spedheaBy addresses a procedure or
requiremeni detailed bi (Ns Agreement.

CUSTOMER must comply with the Card Organization Rules and AppAcabte law. however, with regard lo Cord
OrganizaBon Rules: CUSTOMER need ordy conyjty wilh those applicable lo Ca/da. CUSTOMER wa review (he
Card Organization Riies and Applicable law (mm lime lo time lor changes, and Is responsible lor staying apprised
of aO epplicabie changes to me Card OrgarBzabon Rules and maintaining compOancs with the Card Organization
Rules. -Card Organization Rues are avsiiaoie on web sites. such as
nnprftwwwusB visBConvrr»erchants/QoeraHonVQo teouiallons.htrrt and hnD7hy>vvr.m9Siefcardmerch>in.CQtTL as

those ibiiLS may be changed (rom lime lo Ume.

II CUSTOMER accepts DNP Card Types. CUSTOMER acknowSedges and agrees lhat Uittsaciions rnade
using CanJs ol ONP Card OrgarSzetiorQ wOl be processed under and suDieci to Discover Card Organlzailon
Rides and the terms of this Agreement appdcabic 10 Discover Card acceplonce and transactions.

In Ihe event there b a confllci between Appi'«sble law. me Card Oiganizab'on Rides, thb Agtecrrveni and/or
the Operating Guide, such documents shaB govern in me tctomng order of ptecedenco: i) A^cabte law. 2)
Card Organizatlen Rules: 3) thb Agreement: and 4) me Operating Guide, to the eitent ihe conAloing
prevision in the Operating Gidde is not related (o a Card Organization Ride.

4. Auinerizaiton.

4.1 CUSTOMER agrees to submit only Card transactions tor which CUSTOMER has received an
Authorization. Obtalnlrg an Authorization wUI not ensure payment to CUSTOMER lor a Sales Draft.
The lad mat an'AuChorUallon b obtained by CUSTOMER w«i not affect SERVICERS' rights thereafter to
revoke Authvlzelion ot a Card iiarueeilcn or to charge back the iransaOlon 10 CUSTOMER, m no
event wilt ir« laci mat an Authorization >3 obtained by CUSTOMER be deemed to be SERVICERS'
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fepr«ert«8or» or warranfr. either eipreu or Impfled. ihai the oafttaiar Cart oamadion U In lad a
vaBO. authorized or undisputed transadlon entered Mo by Cardholder.
4.2 The AdhodzeSon number prMded by SERVtCCRS thai be nded by CUSTOMER In (he
approprtate pbce on ihe Satea Draft, il Authorlzador^ b declined. CUSTOMER ihait na complete the
Cart baroecUon.

4.3 CUSTOMER shad comply with any special aulhortiaiien precedues contained in the Card
Organization Ruet and any other secdorw or pans of Ihb Agreemcm.
4.4 CUSTOMER echnoMtedgea thai Authortzalion. (T) Indceiei only evaHabllty d aedil at the lime
ol Aulhortzeltoo: (D) does nd werreni that the person presenting the Card b the rtghifu Cardrdder, end
r>il) {* net an unconditional promise or guaraniee by SERVlCERS thai any Cart transaction «Un not be
tudea to Chargebadt
4.5 II CUSTOMER obtains an Aulhortzatlon by telephone. CUSTOMER shall record af^ovst
number on the Sales Draft.

Electronic Commarca Transacttona.
CUSTOMER acAnoMledgcs and agrees that Ms SecOen S pertains only to ECTs thai arise bom
Irartsactlona aftecled In U. S. doRars. AA ol CUSTOMER-a ECTs must be in U.S. doOirs and «ia b«
MiUed In V.S. Oodars. Under the Cart ̂ inlzallon Rules. ECTs ere considered ndi face-to-faee Card
Irtnsaciions. tn addition. CUSTOMER must property IdenUiy each ECT In the Sales Draft.

CUSTOMER agrees to develop and maintain a polni of preserKo on the Intemei at CUSTOMER'S
expense. CUSTOMER must post CUSTOMER'S consumer data privacy poOcy and n>eihod ol
(ransaalon seorrtly on CUSTOMER'S *«b slie(s) in accordance »Ah the Card Organlzatlcn Riies and
Applicable Law. CUSTOMER w4D. In accordance Mbh trie Card Orgvtlzadon Rgtes and AppDcaWa Law;
{>) IruiaB and malraain a woiWng ftrevao to protea data accessible via the tnterrvi; (E) keep secutfiy
patches up to date: (30 encrypt stored data; (W) encrypt data sent acrosa networks: (v) use and reguiarty
updaie anti-virus softwore; (vf) restrict access to dau on a *r«ed to kno<^ besb: essi^ a unique lO
ID each person vrtih computer access to dels; (vO) noi use vendor-suppOed dcbitfis lor system
passwords end other security parameters: (b) tracii access to data by irtque ID; (x) regularly test
seculty systems and processes; (rf) mainiain a poficy that addresses IrdormatiM security tor employees
and contractors: and (xS) restrict physical acceu to Cardholder data.

CUSTOMER'S Intemei web site rrsisl contain (a) a complete desertpOon ol the goods or services
oflered. (b) CUSTOMER'S returned tnerchandbe and refund polcy. (c) CUSTOMER'S cusiorrvr service
contact inlormaUon. Including e-mail address andioi Idephcnc rxmber. (d) eansacdon currency (e)
export or legal restrictions (It known). (0 CUSTOMER'! debveiy policy and (g) CUSTOMER'S cotMry of
domicile immediately prior to the CarOholdet's accessing of paymeri InstructMn. In adOillwt.
CUSTOMER rrxai dbdose. at tl points of Cardhotder Interaction Onchrdlng any ol CUSTOMER'S
supptei or suboontrsdor Internet web sites and any of CUSTOMER'! piomodenDl matertab »ts
hvQices). to the Cardholder that CUSTOMER, end net any et any CUSTOMER'S suppliers of goods or
tubcororaaort for services, is the merchant of record and responsible for any Card ttansicticn.
CUSTOMER rrtrsl abo notify Ihe Cardholdef (hat CUSTOMER Is resporstbb fw (I) payment
iramaalorts. (!) products and servlcei. (tl) olreci cusiort^er lervioe. (iv) obpvte rosduHon. arvd (v) sB
lenns and conoUlons of (he transaoiort CUSTOMER must display on CUSTOMER'S tnteirvel web
•Kefs) the Card Organballon Marks, wherever Ct/STOMER display poymenl options, ki accordance with
the Operoilng Guide and Subsection 3 herein.

CUSTOMER vriB be responsible for eO costs of conr»eciIv1ty ervd commurtlcallon between CUSTOMER,
the Inipnei end SERviCERS. CUSTOMER agrees to ulUze SSL (Seoee Sockets Layer) or oO*r
secure compatible encrypllon meihod accepubb to SERVCERS in provkong CUSTOMER'S ECTs lo
SERVICERS for suthorlioUon. processkvg and setnemeni.

CUSTOMER assumes ffl responsUity tor Ideollftcallon of the Cordfwkltf ar< vaCdify of Cart
Intormstien lor ECT. CUSTOMER agrees that each AuthortzaOon request v^ Irtctude a request loi
address veriftcailon and a positive response for H. CUSTOMER agrees to identify separately any hlgh-
rtsk iransadioro CUSTOMER subrr^s. The high-risk irsnsecllorss Indude. bd are not limiied lo. any
under Merchark Category Code SM7 - Olreci Markding - inbound Telemaikeitng Merourus.

Multlpla Saica Orim and Partial Contldoratlon. .
e.l Except at ahsli be spectflcaby lot forth in the Operating Guide or (ho Cord OrganUativ) Rules.

CUSTOMER aholl Ibi el Hems of goods and services purchased durirvg each Cord transecllcn and
the loiai amount thereof ort a sltvgie Seles Oroft.

6.2 CUSTOMER th«D comply with etl tpedal procedures and condKloris appUcebie under il«
Operating Guide errt the Ce/d Organizatron RUes won respect lo any partial payment. ktslatVnerk
paymenL delayed deOvery or advance deposit sBuaflon and any debyed or atrtended charges tor a
irevcl and enieriatrvnork iraruiolon. CUSTOMER inati riot use more than vw Sates Draft lo
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rcpfeMrt • tingk Caid iramMlon to «voto tne neeo tor AutN>rUAtton.

Pr»>Awll>orti»U Ordm.

7.1 A Pro>Autfwf1iod Order may liKtoOa ine paymem ot lecurrtog cAarge* tucA n Inauranca
picmhirre. lubsciipUora. membcrsMp fM». tuition oi uUBty charges arto msy also Mude

. preoulhortted hestlh care paymenls (iub)ed to a Supplemeni).
12 It CUSTOMER Is auit«rUed to accept Pre-Authorlted Orders. AUhcrization lor aocA such Card

tranaacskm. regardless ot the amoirt. must be obialrwd. and CUSTOMER must wrtto 'Reountng
Transactidt' (tor Visa and other norWitasitrCard Card iiaroaolotu) or 'PO' (lor MasterCard Card'
uaruaaiofts) as appdcabie. on the Sates OraA tn Oau ot the Cardito<der*s signature.

7.3 Escepi tor preauthcrtzed heaoh capt payments lor (he Invemcniai costs no( covered by insurance.
advarree dcpeatta and tnsiaSmanl payrrNnla. aO mada tn compllar«a wdlh Ihb Agraemenl. a Pra>
AulhorUed Ordet may ttol bxtoOe partiot payments made to CUSTOMER lor goods or servtces
puctesed in a sk^ uansaolon. tn no event may any tinanee charges be imposed on any
peitodlc payments In conhedlon a Pre-Autitoritcd Order.

7.4 CUSTOMER may not accept a Pre-AuihorUed Order bom a Cardholder (or the purchase ct goods
or servtces wNch era detivercd or pertormed pcrtodlcatty urseti the Cardholder comptetes and
dcOvm to CUSTOMER a vainen request (and, vmen appdcabit. e vatoen renewal re<^iest)
ldefe'it)1ng G) the goods or services to be charged to the Cardhouer's account. (>) the amopxe el the
preeuthorized or recurring cTwrges (la^ss such charges arc tor vartabtc amounts). (B) the
trcquerrcy e( (he presuthvlzed or reciaring charges and Gv) the duration ol time tor vthlch (he
Cardholder's perrrtsaton Is grpntad. it CUSTOMER accepts any Pre-Atchodzed Orders tor vartabia
amounts. CUSTOMER mus) comply vwlih the suppiemental'provislorts act torth In the appflcabto
Si^plemcnts.

7.5 The Cardholder't v*inen request fltwSudlng any vvrtten renewal request) rrxal be: (a) retained lor
the duration ot the preaulh^ed or itcuring tfiargei; (b) provided h response (e an Issuer'srequesi (or ortglnai docuiTcnlalrorr and (ti uaed no longer after receMng notice ot canceOadon. ^

CUSTOMER RaapoASlbimiee (or Parsons Used by CUSTOMER.
e.t Use ot Persons. CUSTOMER'S use d ihe services. eqUpmeni. Softwaia. systems, maerlpb.
supplies V resources o( Persotts regardtisg CUSTOMER'* Card uamacOons processing, including.
Mfihoul ftrrdtattot. Merchwu Providers and any third party leisofi and Ocensori. *«a nd afted
CUSTOMER'S ooiigatloni imder (Ms Agreement to SERvtCERS vmlch appty lo the aarrw e*ier« as M
CUSTOMER had not used (hem. SERVtCERS twve ito Qabatty or responsioitity to CUSTOMER or
others regarding iheie Persons, even it SERVICERS reterred ti^ lo CUSTOMER. Those iMrd parties
are CUSTOMER'S ogenti. and CUSTOMER Is sdety responsible tor (I) detemtinlng vmelher (hoy can

• rr«el CUSTOMER'S needs and si»^ards. (ff) their adions. Inactions and compftance v><th the terno ol
IMS egreemerti erto AppOcabie tew and (iJ) any and aS lees, costs, expenses and other obOgatiortt
ovcd to them try CUSTOMER or »%ed by them to SERVtCERS or to the Card Organizations.

8.2 Mwchant Providers. Oetere CUSTOMER engages any Mcrehant Pro>4der. CUSTOMER must
provide to SERVtCERS In v^lUng (a) the Merchant Provider's legal name, (b) coded Intonnation. and
(c) Wertoed (UKtlorv CUSTOMER covenami >nlh SERVtCERS thai CUSTOMER vnIII not use. aliov the

ol. or provide to arry Merchsrq Provider access to any Cardholder data. QAMS Systems. OAMS
Sothvam V Services until CUSTOMER receives SERVtCERS' approval and. it requi/ed. conf«n«tion ot
SERVtCERS' regbbation oi thai Mercriani Provider win applicable Card Orgartizations. CUSTOMER
must ensure that CUSTOMER and Merchant Propers'. (1) comply v*tn toe registraocn process vmleh
can Involve site Inspections, background Investigatloru. provisico ol Anerrclal •tatemenls. arid any other
totarnation requbed by a Card OrgaMtatioo; (B) comply v*lih the periodic and other reporting required by
a Card Orgartization: end (Tn) com(^ vxtth this Agreement and Appticade Lew. including vilthou
tiiMiatiion. those pro^iioru requrrtrtg secuUy ol Cardholder data. CUSTOMER may aUtov Mercharu
Pioviders access to Catdrtotoer data or»(y tor pieposes aunorized under and In conlormarsce vrfth the
Card Orgartizatlon Rides ano Appncabie Lew. CUSTOMER b responsible tor a* ot SERVJCERS' costs
are) expenses assodatoo vdtn SERVICERS' ravlew. spprovti. eenificatlon (and recenlftcatton os may
required by tne Card Organizaiioh Rides) and ceglsuation ot any Merchant Providers.

Up<m request aito reasonable notice. CUSTOMER vdll provide, and win ensure that Merchant Providers
prortoc. to SEFtvtCERS #r*J SERVICERS' respective represemaiives pronrpt access to CUSTOMER'S
arto il*lr tatiiiiles and records 'or the purposes el pertormirg any Inspedion and copying books or
records pens'n'ng to the transaaionj ccniemptaiad under iMs Agreement. CUSTOMER rrwsi have
wrinen agreerrvervs with Merchant Provider* raquirtrrg iircn access.

Cardholder Retunda and Cradlts.
9.1 tl a CardMjider rciwne goods or cance's services purchased iiom CUSTOMER wth a Card, or

CUSTOMER atiows any other price edjustmerii after a sale t^s been compiaied and a rcfimd or
»d)ustmosl I* due to Cardnower (dher than any Involuntary refund raqidred by appHcade
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AMna or otDer I«r1fl or Ojr ̂ ^ipOcatiia L*m). CUSTOMER wA noi relum cash to ffii CardhoWer but
m48 hsiead prepar* a CredD Orah and process aacn lucn icrtund or adtiaimeni. as sptdftad k) (he
Operating Gulda and Card OrganUsdon Rules. CUSTOMER wAi gh« the CardhoWei a copy of the
cempleled Credit Oratt.

9.3 It CUSTOMER eslabCshes a poUcy QmlUng refunds or acceptance ol returned meichondbe (e.g..
no refund, exchange onfy. Irvslora oedil only, or ipedil cor^Uons), CUSTOMER must foBowthe
procedures set lorih In the Operalirtg Guide rtgardk^ tehjnds and returned merchandise.

10. Prvsantmeni of Card TraniaciJons.

10.1 locatJom. CUSTOMER wOi ptovlda SERVOCERS vifih a compieie dst of ao CUSTOMER'S
tocallons In (he UnUed States and its lerrltortes wheta CUSTOMER desires lo aceapr Cards.
currert tnlormailon tor each Location, including, physical address and telephone number(s), mriUng
address and. If evsAable. fax numOcr|s) and emafl addresi{es). CUST0M£R^«>O provide an
updated list as changes to any of CUSTOMER'S Locations or their related Intormaticn occur.

10.2 CUSTOMER shaO electionlcaPy (or phyticaOy. when auhertzed by SERVICERS) dclh«r to
SERV1CCRS Sales Drafts and Credll Drahs lor al Card traraactlons to be processed and settled
under Ihb Agraemem. The deedSnet lor «iibmllllng Sale* OrifU and Creda Drafts era Ml forth In

the Opcfstlno Guide ond Card OrgarfxitUon Rules corresponding lo the applcable Card types and
desir^ rates, in no event shaD such deadlines be later than the Eflh calendar day or IMrd benWng
day (vinichever is earfier) after completing Card Iransaaloru (urdtss CUSTOMER Is entitled to arry
sp^al extension of these deadiinesi. CUSTOMER acknowiiedges iHal the times tpecircd in the
preceding sentence ore the maximun deadlines and that lasier time frames ve reguiied to qualify
for incantKe programs.

10.3 CUSTOMER vi<D nel sulimit any Sales Draft that v«S not created in confjnalcn W<lh a Cord
iransaction trCNreen CUSTOMER and the appdcable Cardholder. Under no drormstances vA
CUSTOMER subrnS any Sdes Orafi lhai has been pievlousfy charged bach by the Cardholder and
subsequently returned lo CUSTOMER.

t1. Senfemant of Card Transactkiro.

11.1 SetnemefH ol SaleiOfBns. SERViCERS m<D settle ««h CUSTOMER br each Sates Oral! acqUred
and accepted by SERVtCERS uvfet ods Agreement alter SERVICERS receive paymem for thai
Sties Orsft Irom (he reiateO Cord Orgar^uUcn, subieci to the terms of thb Ag/Mmeni. Unless
SERVICERS agree In wrlltng olherWse. SERVICERS vAD onfy acquire Sales Drafts lor Visa.
MasterCard and Olseovcr Networt Card types (including those of other Card Orgarliations
processed undei Visa. MastarCa/d or Discover Nelvwli Card OrganizaUon RUes); provided,
hoviwcr. that. U CUSTOMER has been dassiOed by Discover Network as .having a Dbcovet Dbed
Slralegic RelationshipvMlh Dbcover Netwcrk. SERVICERS wU not acqdre CUSTOMER'S Discover
Network transactions end (hey wffl be »ub|ed to CUSTOMER'S agreement wiih Olscovct Nelvmrk.
CUSTOMER aduiowtedges and agrees that If SERVERS have nol otpeed to or do not acquire
Itansaoions lor any Card type (0 SERVICERS hsve no llatiClty or lespons/dfitv whatsoever for the
setOemeni d or otspuses'regard'tng those irsroadion* and (u) CUSTOMER wO pursue dtredty with
the related Card O^anitatlon o> tisbrts and dsputos regarding those imnsaeUom. CUSTC3MER
agrees lo pay SERVICERS lor per Uem processing. authorUadon and other.fees In the Fee
Schedde for any norvaoqulred iransaalon services CUSTOMER receives bom SERVICERS.

ti.2 Semement Account and Its Qoerailon. CUSTOMER wiB deslgnme. h wrlitng, and mainisln. ihe
SelUemenl Accoxjnl lor the purposes of senl'mg iransaolons under- this Agreement. If the
Senietnera Account b witn Bank, in the sbtence of any other wvtnen agreement with BANK, the
terms and condHlons that apply io BANK'S oeposil occeunis of Ihe same type wl9 eppty. As
amounts become payable lo CUSTOMER or to SERVICERS (xvler this Agreement. SERVICERS
may. uNess otherwise agreed, mske payments to or receive paymenis from CUSTOMER by
cre^ng or debiting the SelUemenl Account without prior ooi'ce as provided herein. II CUSTOMER
doe* not mslraain e SelUemera Aocount W|h BANK, payments beiv^cn CUSTOMER and
SERVICERS musJ bo node bi a manner satlslaoory to S£RviCERS. f CUSTOMER does nol
nulnlaln sufficient batanoes In the Semement Accouru id cover amounts o<Mng under this
Agreement. CUSTOMER must Immedlaieiy pay oil such amourvs .dlteOfy to SERViCERS. and if
CUSTOMER does rtd do so, ai SERVICERS' dlsaoUon SERVICERS may cease processing
additional Card transactions until the amounts due ore paid.

Customer acknowledges end agrees trial bansfers.lo or from the SeQlemenl Account vmii be
maoe on the basis of occouhl number and (tardi routing numtscr crby. SERVICERS are not
respons/ble Nx dolecling errors In any Sefllemcnl Accouru WormaUort CUSTOMER provides.
Induding the accoutre numbers and routing numbers astocfaied with the Setuemeni Accouhl. even
if arty of those numbers do not conespond lo the accouru or oantt ldenti6od Oy name.
CUSTOMER'S obegaPons and SERVICERS' rfgnis regarding any seniemeni transfers SERvtCERS

1
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nMk« In ivGinca on Ihe Mcouni number(s) and bank routing numbe>(s) (or iho SeUemerti Acax/U
$/t not aicuwd In those clrcumslances. even II CUSTOMER proiMes SERVICERS enoneous
lnionnat)on.

SERVICERS viUi InUate a transfer o( letoefnenl katfs lo CUSTOMER as set (onh in Sedbn I3.3.

SERVICERS wQ r>el be labie (or iny delays In reoelpl ol settlemeni funds or errors In aedUs or
debts to the SclUemcnl Account thai are caused try Persons, Irtdwflng but rwl (ImUed to. delays or
errors of any Card Oigenlzatioo or any firundal Iretllutlon othci than BAMK.

SERVICERS rrray detili Ihe SetUement Account lor the toOovitng purposes: (a) to coneo ecceundng
01 other saracmeni errors, slier providing Custorrrcf with noUoa of the scope of such edlusiments,
(b> lor lire arrtourti el Credll OaOt. adjuttments or Charpeba^, (c) lees arid an«t lirpMed upon ■
SERVICERS by I Card Organization or issuei as a resUi of CUSTOMER'S actions or offlbalora. |
and as substantiated iMer Seoion 12.2 hereb. and (d) as required under the Card OrganUadon |
Rules. I

11.3 SenWnem Amourns and Time for Setilenrent AO selUemeres lo CUSTOMER tor Sales Orafis |
occur on a daDy basis and M based upon gross sales. rrSrws Card Organtesllen Based Foes. |
Credit Orotta, adiusbnents. Chargebadts. Qlse^i Raia and edtet iranMC^ tees set foiVi on the • |
Fee Schedule, and tees, fines and other stnomMs imposed upon SERVICERS by a Card < I
Organization or Issuer as a resufi of CUSTOMER'S aedoru or emissions. SERVICERS mU cooeei [
afi oUwr amoirts due bom CUSTOMER to SERVICERS. en a moninry basis, whether nened at |
seoiemeni a separately deolied as provided neiein. Ad crediit to CUSTOMER'S Setuemerri ■
Account or other payments to CUSTOMER a/a piov(slor\a) and are subjed lo (>} SCRVCERS* firui i
aufil and conflrmailen. <B) fees and fines imposed upon SERVICERS by a Ca/d Organlzatlcn or ' I
Issuer as a retub of CUSTOMER'S actions or omissions and (5) any other obfigailens o-wed by I
CUSTOMER Id SERVICERS. g

Except as ar«rMse sel (erih in this /^eemern. if SERVICERS receive CUSTOMER'S Sales Drafts
by be ap^tcable cm. oh time established by SERVICERS. SERViCERS <Ma MKale s Uaroler ot
appOcabte seUemem funds, after receipt thereof from ihe Card OrgantaaUorts. via ACH (or other
payment system available bom SERVICERS ku these types ol bansfers) lo CUSTOMER'S
Senemem Account. SERVICERS vvtii generally Iniiiaie this iianslei by'ihe ioio«^o Business Osy
after SERVICERS process the eppUcabie transactions. Ceneraby. ihe Setpemeni Account mD be
aedited wtiten two Business Days ifler SERVICERS' WUatlon ol Ihe transfer.

I I.e Setilemgnl Amotjrys Stibteet lo Adkntmenla. This Agreement is a corwaci whereby SERVICERS |
are extending llranclat accemmedatfons lo CUSTOMER Mthin the mearfing of Sedlon 36S(c) of |
the BanMuptcy Code. CUSTOMER'S right to receive eny amotmis dtie or lo become due bom |
SERVICERS or SERVICERS'respective AfCSaies. whether or notihoseamounu ere related lo this j
Agieemera. is exptessfy subfeci and subordinate lo Chargeback. teioR. lien, security inleieit and i
SERVICERS* rtghs to wtihholo teniemem fimds under (Ns AgteemenL without regard to whether |
tuch Chargeback. tetoK. lien, tecsrlty intereii and the withholding of seaiemert lunds rights are I
being appied 10 cfalms Ihal are UQuidated. irndqutdaied. Axed. cortUngent. malurod or unmalured. |

11.5 Susoension/Charae in PJtvm^ Tenm. In aOdklon to any other remedies avalable to SERVICERS
under ih's Agreement. CUSTOMER agrees thai ahouw any Event of OcliUl occur. SERVICERS
may. wflh nolice. change processing or paymcnl lernn and/or suspend oediis or other payments of
any and aO funds, money and amounts now due or hereafter become due lo CUSTOMER puriuani
lo ifw Icrnis of this Agreement, untfi SERVICERS have had reasonable opportunity lo InvtsUgale
such event.

12. Fees; Adluatmants; CollecUon of Amounts Due; Racortcliemens

12.1 Fees end Card Omanbatton Charoes. CUSTOMER wfil pay SERVICERS. wOhin the limes
spedAed by SERVICERS. ai ihe 'ees and charges lor the Services ceieuated puriuartl lo the Fee
Schedule. wWcrt Indudes toes that aro in vmoie oi in pan based on (I) leea set by Card Orgartlzailorn.
including. v«<i/«ul Omiiaiion. Interchange lees CCard O^anizairon Baaed Fees'). (3) fees sel by Persons
related id itto Services (logeiher with Card Organization Based Fees. 'Thbd PoiTy Based Fees'), and
(II) lees met SERVlCERS sel. Fees wU be charged lor all authorizjiion requests, whether or noi
ep^ovcd. eo Sales Drafts subrryned lor processing, alt Credit Orefls end eS ChargetkecAs. U a Card
oarttacilon does not qualify lor the lowwi Inierchar^e rate lor which it It etlglOie. Ihen ihai Card
iransaciien wfQ be downgraded and processed at a niore cosoy interchange roie lot which ii quaiifles.
CUSTOMER wiD pay retioictive inoeaied imerchange (ees tor any Card iransicstoni lhai a Card
Organization dalermlnes did rtoi qualify lor iha ratat orS^aby used.

I
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Customer acXnoMedges Uwi iiaied rtercin are based upon ibe QusOfiution ol
CUSTOMER't Care Uaftucflora for certair) reduced imerthange fees as sci by tfw appflcaUe Card
OrgaiVxatiorts. it a transaoion faQs (o quality lor CUSTOMER'S anticipated inttrcnange tevcis or
CUSTOMER InadvertenOy v Mentlonaliy accepts a Card tranudion other inar^ the type entidpated lor
Ds aceourd Or)dudlr>g a diRereni Card type), then, es appOcabte to the pricing set forth In the Tee
Scivdtie. CUSTOMER vrtO be charged e higher • interchange. OisMud Rate or noA-qudifled
irderchanga fee. as wcD arty applicable surcharge for that trareadlon. b8 as set forth frt the Fee
Schedde.

i??CitrP Omentraiten FIrxn. Assessments and Per^aities. The tees tor Servtces setbrth in the F«
SdwdUe may be ed)usied to reAeet incrcaaes. or rtrt tees imposed trf Card OrgtnluUcns. incJudlno
vibiwul MloUort. Interchange. asscssmetMs and other Card Organiiatlon fees, or to pina thresh
increases or new lees chwped to SERVtCERS by other Persons related lo the ScrvSces. AO such
a^ustrrvrtts sttaO be CUSTOMER'S responsbUty to pay and shafl become efledKre upon the dace any
such char^ or addiUon b bnptemented by the appCcabie Card OrganiuUon or other Penon as
fpectrtfrt In SERVtCERS' nollca. in addltte. Ct/STOMER wtB pay to SERVtCERS sD faws and
perttfUes. Indudtr^. but not limiied to. any of the foregotng related to CUSTOMER'S nen compDance Mth
daia ■•curiry requlremenis or othcnMM basad on any CUSTOMER acUen or fafhaa lo ad , prov4oad thai
SERVICERS (t) have provided. In wrttien form, aa Information and documentation supporting the
assessment that the card brands provide: .(2) maxe every attempt to ensue the card brands are
loOowlr^ (heir rules and regulstions regarding the assessment ol fines and/or penaAies related to a data
compromise event: and (3) naKe every atterrvt to ensure any Inbrmatlon used by the card brands to
caloiale the assessment Is coneci to the best of iheir ImmMedge.

t2.3 PavmerH of Fees. Chames ond Other Ameunts. SERVtCERS may debll the Setttement Account
lor. or vMlfhold bom Aatds SERVICERS owe CUSTOMER under this Agreement, ad amounts
CUSTOMER Owes SERVICERS imder (Ms Agreemenl. if the SelOement Aectt^l has InsufQcJerd funds.
SERVICERS may. vrtihout advence rtoUce. vnihdrtw irte finds CUSTOMER owes SERVICERS from
any other account (Irvdudtng any reserve account) CUSTOMER mainlaris wtth SERVICERS (or their
respecshe Afiuates) or to which CUSTOMER has granted SERVtCERS accets. it tumcferd funds are
rtoi evaSabie from those sources. CUSTOMER muit pay the amount of any deficiency jmirwdiaiety upon
demand.

114 Thtrf Party Raiifd Fi* Chanoes. SERVICERS wBl provWe CUSTOMER with at tessl ihtriy (30)
days' advarvce rtoOce of any increased or new Third Party Based Fees related lo the processing and
tenlemerd ol tramacibns. However. SERVICERS' tbiUy to provide such notice depends on
SERVICERS' receipt of Omefy notice bom the applicable Persoru artd b those Insisrtces. SEfTVtCERS
may not be able to provide CUSTOMER wllh thirty (30) days notice, in any event, arvy inaeased or new
Third Pyty Based Fees retsted to the processing end serdemeni ol transaatora wta become effective
ar^ CUSTOMER shaD be resporuible for paying them os of ihe dale spedfed in the notice.

115 inientlonaPy omined.

12.6 ACH Credits Of Deoas. To the eheni the Automated Clearing House CACHT seniemeni process
is used to enect debhi or credits to CUSTOsaeR's Setdemert Account. CUSTOMER agrees lo be bound
by the terms of the operating njies of the Nsiionai A«4omsted Clearing House Assodailon fnaCha*).
as b efleci from I'ure to Ume. CUSTOMER hereby suihorUcs SERVICERS to bltisie oedd and debit
entries end adiustments ss perm'iiled u>der iNs Agreement lo CUSTOMER'S account through the ACH
netwoni and/or llvough direct instihilons to the finandal bsUtution where CUSTOMER'S Seitiemeni
AccOiBH b rnalMained for amounts due under ihb Agreement end under any agreements with
SERVtCERS or SERVICERS' respedfve ArtlUates lor any related services, as well as tor bny aedtl
ercries in cnor. CUSTOMER heretiy authorUes Ihe Anancial iratilulion where CUSTOMER'S Setllemenl
Account is maintslned lo effect afl such credlls arrd debits to CUSTOMER't eccouru. Thb auhortty wfB
remain In Ml force aru effed untn SERVICERS have given wrlnen notice to Ihe Qnendal institution
where CUSTOMER'S SetOemeni Accoure Is maintained that at monies due under this Agreemenl and
any other agreemenb with SERVtCERS v SERVICERS' Affiliates lor any related services have been
paid tn tun.

12.7 TtoM. unless othervslsa esemoL Cirsionwr aorees to oav any io»es Imtwsed on lha Services 0*
tfaryvBcilons conifmrttated bv this Aofeemenl,

12.6 Ourv to Review Slatpmehts. CUSTOMER must pmmpUy and tarefury review, siaiemenis and
reports provided or merle avaiiebte to CUSTOMER (physicaoy. dectronicalfy or otherwise) reflecting
Card iriftsaction aalvfty. including, acdvlty tn the SelOemerrt Account . whether provided by
SERVICERS or Persons.
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I3.e Dt<v to Notltv SfffVlCFRS ol a^enatl^6n 6t It CUSTOMER Mtitvvs »ny
OilcreptAdn ciist or •d)u>tmenii are neeOM ««tih retped to any deblta or aetfta anectM by
SERVICERS reaped to CUSTOMER'S ScQtemeni Aceourtf or tor erry arrouda due to or itue from
CUSTOMER, or il CUSTOMER hsa any other queilkm or concerns reQardine CUSTOMER'S Cant
tramadions thai are processed end settled by SERVICERS or regard^ any itaierrvnt v report
proMded or mode avaOable by SERVICERS (physlcotly, eledtonlcsPy v otherwuc). CUSTOMER musi
rtotlty BAMS In wrtling (I) iMOMn tl>iy (60) days aher sodt debit or credN Is aflcdad. such transadton b
processed artd seeled, or such itoiemen or report It piovtdcd. or <a) such iherter tfane as is provided In
the terms and conditions covorfng that account, tt CUSTOMER iaSs to notily BAMS vrQhki ludi time
frame. SERVICERS M<n not be reqUred to invesllgoie the maRer or etted orvy ictated adjutiment.
absent any wOM mlscondud by SERVICERS. It CUSTOMER noUnes BAMS after such Ume period.
SERVICERS may. ̂  SERVICERS^ dbcrtOon and at CUSTOMER'S cost. WrcsUpala the maRer
addressed in CUSTOMER'S rxitlce. but SERVICERS ««(D nci have any DabCIiy to efted any related
adjusimeni absent any w^sful mlscondud by SERVICERS. Any volunlafy cRerts by SERVICERS to
assist CUSTOMER In ItsresiCgailrig such maiteis not creaie any obligation lo conilnue such
Investigation or ar>y future Irtvcstlgatlon.

12.10 Eteorar^te Siat»mefrti. II CUSTOMER eleds to receive slalementa via ctecuonlc maS or onSne

vU the rntemet. then (a) CUSTOMER authorizes SERVICERS lo deOrtr sUiemeAii and reports. Can]
Organization and regulatory ihlormailon and nodces of chartge In lerms that SERVICERS would fyplcaUy
indude wiiMpaper tiaiements and notldcatlons lo review them (coledlvefy. 'Eieci/onk Sutamentay at
a vi«b>accestlbte location ort SERVICERS* computer servers, to CUSTOMER eledrenlcalfy. (b)
SERVICERS are not required to provide CUSTOMER with a paper copy of statements but SERVICERS '
may. in SERVICERS* s^ disoetlon. do so ai any time, (c) CUSTOMER may request a paper ̂ opy of
CUSTOMER'S merchant accoun stBiement(s) from SERVKERS; however, a fee may apply id such
request, and (d) Etectronic Statements ve pan of the Services provided under this AgreemerU.

If CUSTOMER elects lo receive Electronic Statements for hi merchant accouni(i) via rltctronlc mal Co-
maa*}. CUSTOMER represents artd warrants to. and covenants with. SERVICERS and agrees that: (I)
CUSTOMER wiQ disable any ipsm ftiier (d sMiar device o< sohware thai coiid prevent deBvery ol e-
mail horn to CUSTOMER) and add (ihe spedftc addressee p^lon win vary due lo
auomatlon) (and such oUkr e-mail address or dorrtaln that we may specify from lime lo lime or from
wtdtfi CUSTOMER othenMse receives artd.Electronic Siaicmenl bom SERVICERS) as a safe e-maD
address d domain vrfth respect to the e-tnaii sceoud CUSTOMER dcsigmies lor SERVICERS le send
Electronic Siatements; (■!) CUSTOMER Is responsible Id the accuracy ertd vaiuiiy ol al e-maB
addroises provided by CUSTOMER ondfor bs agerus: <n) CUSTOMER viOi ensure ihal the e-maB
acoourS(s) designated fd SERVICERS to send CUSTOMER Eledrodc Staterrwras ere under
CUSTOMER'S ownership d control and will be rcgutady accessible''artd acthrcfy monbored by
CUSTOMER'S iuthdUed repreientallves: (I") CUSTOMER wd not share or perndl lo be known by eny
Person not authorized to view Electronic Statements on CUSTOMER'S behalf, d side as an 'autofHT
field on a weo browser, arty passwdd d encryption'' key: (v) CUSTOMER wU notify SERVICERS
promptly 11 CUSTOMER has not received an Electronic Stetomont from SER^CERS In the lima framt
that CUSTOMER mrmaify receives Elcatonlc Slatemenis bom SERVICERS. but In no event later than
five (S) Business Days after the dose of tf>e statemera cyde; (v() CUSTOMER wlD r^fy SERVICERS
prld 10 any change of e-maa addresstes) desigruted for receipl of Etectronic Statements: (vB) Etedronic
Slatemenis are sU))ect to Ifie reconcHiallon lime bames deiotbed In Section 12 herein: end (vO)
bnmedlateiy after being l/onsmttted from SERVtCERS'S e-mail server. CUSTOMER wCl be soiefy
responslbte fd prcvetMing ir« dlidosure. interception and viewing al Electronic Slatemenis by arvy
unauthorized Person or Person lhai Is otherwise net in compBarKa with appHcoble law.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REOaROinG CUSTOMER'S
actual RECEIPT OF E-MAJLED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TO
DELIVER TO CUSTOMER.

I2.tl Duty Reqartflno Merchant Systems. CUSTOMER Mil be reiporttlWe lor audlUng. balancing,
verifying and recondSng arty oui-ef-beiance condiiipn wlthbs the Merchant Systems, ervl id notifying
SERVICERS of any erreri m the Idegofng after receipt ol Pre appCcabte report from SERVICERS.
CUSTOMER wOl notify SERVICERS ol eB brcdrea reports d output Mihin two (2) Business Days afler
recetpi ol such reports d output. VMPdn one (I) Business Oay of the orlglrtal liartsacilorv CUSTOMER
rrwsl bflfarrce each Leeailon to Pre BAMS system lor each business day that eadi Locaikm b open. It
Customer determines urai uarrsaaionls} have been processed br errd. CUSTOMER wlB Irllble the
opptopriale transaction for ad)ustmerrl lo oonea Pre itartsaalon In question. CUSTOMER Is responsible tor
aft appdcatPe adjustment lees per appBcabie Card OrgaNzadon.

t3. Chargetaacks.
t3.i Cirflfoeftsdis Payable rmmedlBielv. CUSTOMER win pay SERVICERS Pre amodit ol each Card
iransacUon that CUSTOMER submiited to SERvtCERS lor processJng that is charged bock lo SERVICERS
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ler Any retien pennitted by U« C«^ Otyanbailon Rulet. E«cn Chftro<bAck to CUSTOMER l» immodisiehr
due end poyAbte by CUSTOMER.

tS.2 OCiDuttno Ch»faeb«d>j. CUSTOMER may dbpult $ Chergebsck $s piovUed tn the Cerd OrgaiyuDon
RUei. Incfudtng any roqubemcna >or Umety tubmbtion. SERVICERS obtigatton to CUSTOMER respecting
Cnergebatii disputes b Imned to permlutbto prtserttmem of CUSTOMER'* ditpuie to tbc eppropriaia Cord
Orgenbttlon. SERVCERS not engoge in direct coCedion etlcrts ogoinsi Cardhotden on CUSTOMER'*
berua.

13.3 Chieoebftdt Fees. CUSTOMER Mil pay SERVlCERS the lee* essodsiedMih proeetilng Chargebeciu
ai provided In the Fee Schedule. Mtheut regard to whelhei the Chargebadi la wiOed in CUSTOMER'* favor

Of the CardhoMer* favor, tn oddUicn. in the event the percentago cF Chargobeck* to CUSTOMER'* merchafil
•ecoud meeb or exceed* the percenlage considered excessive by the Cerd Otgenlutloro. CUSTOMER «Mn
pey SERVlCERS the Exceu ̂ ergebecX Fee steied In the Fee Schedide (Ifi eddilon to eny fees Imposed on
S^VICERS by the Cerd Orgen^don*). The ceio end the method ef caleUatlon (or whet eech Cerd
Orgerbelion corBider* excessi^ may be found In a* Card Orgentzedan Rule*. All tee* ret*ied to processino
ChergeOack*. Irtcluding eny Exceea Chargebedt lees, ere ImrnaUatefy due end payable to SERVlCERS upon
easetsmeni.

14. RepresentaUens; Warrande* irwl Covenants.
14.1 lAtehoui Mdng any other werrenlles hcreundcr. CUSTOMER reprcscre*. werrard* end covenant* VKtth ■
SERVlCERS and wQh the submission of each Sales Oraft reafflrnts, Ihe lonowing fepresenlalions. warranties
andfcovenanu;

/  (I) each Card transoaion b genuine and adses from a oon* boe irensealort. permbsioie under the Card
Organbition Rulei and Appdcade Law. by Bve Cardholder dIrecOy wUh CUSTOMER:

Ob each Card transaction represerds a veSd oOigation (or the amount shown on the Sates Diafl.
PreevthorUed Order, or Cr^U OrafL and does not involve Ihe use ot e Card tor any other purpose:

(tl) eoch Card transaction represcnb an obCgaUon of the rotated CardhoWc/ lor the amourd of the Card
l/arQacbon;

(hr) tho amowd chaiged tor each Card transaction Is noi suti(eci lo arty dbpute. sci off or eounterctaim:
(V) each Card triraacOon amount b ordy for rvsptoMe merchanjbe or services (IndUtfng taxes, but

wbhoul any twclurge except as perrritlcd ur^^' Card Organization Rules) aotd. leased or rentod or
Other payments lo.CUSTOMER end. except for any delayed deSvery or advancfl deposS Cerd
transictiens expressfy auihottzed by ihb Agreement, thai merchandise or service was actuany
delivered to or pedorrmd tor ih« Cardholder entering Into that Card transaction slnxiianeousty upon
CUSTOMER ecoepting end aubmitllnQ that Card iraroaciion lor processing;

(M) wtih respect le each Card transacllDn. CUSTOMER nas no knoMadge or rtotlee of any facL
droumsunce or oetense which void indicate that such Card transaction b treuduient or not

auihortzod by (ha related Cardholder or wtdch would otherwise impair the validity or ceOeeisbiOiy el
thai Cardhot^'s ebCgaOon arbing from that Card (rertsactfon or r^ve (hat Cardholder bom 6ab>l!Ty
with icsped thereto;

(vti) each Card transaction b mado in accordance with if« lerms.ol thb Agreement and Appflcade Law;
(vi^ each Sales Dreit b free of any eeemailon nei auiftonied try the related Cardhoidei:
(U) CUSTOMER has competed orve Card iransadlon per sale: or orve Card transaction per sldpmeni ol

goods for which Ihe CardhoIOa has agreed 10 partial sMpmems:
(x) CUSTOMER Is vaMly exbling. In good standing and bee lo enter into iNs Agreement:
(xi) ad informadon provided to SERVlCERS In support of ihb Agreerrrem b tnie and correct:
(xii) CUSTOMER Is r>ol doing business imder e name or style not pieviously disdesed to SERVlCERS;
(xB) CUSTOMER he* nof chenged the nature ol CUSTOMER * business. Card acceptance practices.

dettvery methods, return poacies. or types of products or services sold reqUrtng o oinerent merchant
caiegcry code under Can) OrganlzaUon Riiei. in a way nof previously dbdoscd to SERVtCERS:

(jov) CUSTOMER wio use Ihe Services only (or CUSTOMER'* own proper Ouslrvesi purposes and wU r>ot
resen. directly or irvlireclly. ar^y part ol the Services le »ny Ptnon:

(XV) CUSTOMER has not lUed a baruuuplcy petition not previously disclosed to SERVlCERS:
(«vf) CUSTOMER owns and conlrcis the Senlemeni Acwuni. end no security Interest or Den of any type In

(avor ef • Person exists rega/dbrg the SelUcmcm Accours or eny Card uensacbon;
(xvfi) CUSTOMER wtD not at arry time during tf< term of thb Agreement, tn until aB tmovats due under ihh

Agreement ftave been pMd In fuu. grant or pledge any secutty irueresi or Oerv lit Ihe Seldemeni
Acoo^rd or uarvsaction proceeds lo any Person, wiihoui SERVlCERS eonsern; ar4

(xvtii) CUSTOMER wdl use best efforu to seek appropriaUorts in order to futlU lb obflgaliorv for amo^ts due
ar^ ow^ng lo SERVlCERS urrder tNs Agreameru.

t4.2 SERVlCERSlepresem ano warrant to CUSTOMER thaC
(f) SERVlCERS vrfU perform Ihdr obUgalions punuani to ity* AgreerTteni in accordai>ca wUh the ApptcaWe

Law and the Card Otganizaiion Rules.

OO SERVlCERS are vaOdty exbttrrg. In good standing end free lo enter into ini* Agreement:
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is. RMsnUon 6f R«eer0s.

15.1 UrtM} prohtblM by (he CtrU OrpenlzeOon RUee. CUSTOMER wAI letain. lor • period ot at leasi
elghieen (18) rnontta liam the data ot (he Cerd Uanaadien or such other longe pcrtod as may be
requtred by the Card OroanlzailaA Ruits. leglbio copies or imaoes (elcctfonlcoOy or otrierv4se) at
CUSTOMER'S Sales Oraftt. Cardholder consemi tor Pre-Auihorlzed Orders end Crodtt Orsfts.
CUSTOMER'S obfloslion lo rtl^ records does nol provide outhorlTy (or CUSTOMER le roioin Card
mognelic ilrlpe doto.

15.2 CUSTOMER will subfflll <o SCRVtCERS a leolbie copy or (mage o' a Sales Drad. Cardholder
consent for a Pro-Authorized Order or Credit Orafl M any Issuer requests one. CUSTOMER'S
daod^ lor provUng to SERViCERS a legUe copy or imaga oi me requested Sales Draft.
CardhOlOcr cenMrti tor a Pro-Aulhorlzed Order or Craidtl Draft b ten (10) days aher ma date of (ha
Issuer's rotrievot request, a as specified In the noUce Irom SERVOCERS. CUSTOMER
eclmoMedges (hei CUSTOMER'S lafiure to property and fimety respond lo any retrieval request
tTDy/esuA in e Chargebacfc.

16. Syatam Teallr>o and Syatam Enhanctmtnu.
16.1 SERVtCERS reserve me rlgni le conduct tasting ol me Merchant Systems tor a pertod el Ume
leesonabiy necessary (or (ham to meet SERVtCERS'. (he Merchant Equpmcnt manutacturers'. any third
party tnlegrators' and the Cerd Orgoruatioru' ihen<irrent applicable reqUrements. Tliiouohoui the
term ot (Ms Agreement. II CUSTOMER changes or modifies the Merchant Systems lor any reason.
Indudir^ but not Iknfied to modlficaiions lo accorrwnodate chartges In Card Organization Rules or
Applicable Lew. CUSTOMER vA tmmedlatety neUly SERVtCERS ol such changes or modifteotlons. and
SERVtCERS wQ have a reasonable omouni el lime (o conduO cenJfleatlon testing ol me Merchant
Systems to vcrtly (hat ft meets SERVtCERS'. any third party integrator's and the Cerd Organlzetioro'

'  thdxurrenl eppOcabSe requirements. The ftnt suOi standard it-ctiWOctOon ««Q> be xrtormed by
SERVtCERS at no cost to CUSTOMER: hov<ever. subsequent r^cerliAcaOons v>ll be bified to
CUSTOMER ei SERVtCERS' then-current hourly rale. NoMthstanding anything to the conuary. by
conducting Impiemenistion or certificaiion lesUng. SERVtCERS do not guarantee that CUSTOMER'S
uaiuacUons wtn quaiUy at (he lOMesi posstbia trserchange level. CUSTOMER assumes alt fabftiiy
resuung ftvn CUSTOMER'S tallue la notify SERviCERS el the changes or modifications or
CUSTOMERS reftisal to ofiow SERVtCERS to conduct (ha Imptemcntailon or ccrtXcation testing.

16.2 U. after me eftecUve date oi mis AgrecmenL CUSTOMER requests SERVtCERS to perform or
provide eny system enhancements, custom reports, spedai files, lemnfnai appOcaUorts. related service
enhancerrienis or now scrvtccs (collectively, 'System Enhancemanli'). and SERVtCERS agree to do
so. tftose System Ermancements vrin be made in- accordance with terms and condiUons. Inciudlng
ptldng. agre^ to by (he parties In writing.

17. ConndenlUlity.
17.1 To the extent SERVtCERS seek to maintain the confidentiaCty oi certain inlormation eiChangerT

in me course ol providing services imder ihb Agreement, the Servicers shal dearly identify In
writing aD intormatien claimed to be conllderrlai. SERviCERS acknowledge that me Slate, as
CUSTOMER, b subtecl lo Stale and Eederal laws ond regutations retaled to the dtsdosure of
totormetion. inciudlng, but nol Bmlled lo. NH RSA Chapter 9i-A The State, as CUSTOMER.
shaO mainUin the confidentiality ot the 'demiried ConAdential intormallon Insolar as it Is
consistent with applicable State arto Federal bws and regutations. Induding. but not timfted to.
NH RSAChaptertil-A.'

17.2 SERVtCERS' confidential information shaB be used by CUSTOMER only to extrcb#
CUSTOMER'S rights and lo perform CUSTOMER'S obtigafiens hereirder. in the event (he State,
as CUSTOMER, receives a request lor the tdcntified Cordtdeniiat information, the Stale w01 notify
me SERVtCERS ard specify the date ir« Sieia wilt be releasing (he requested informafion thai
me Slate deems subject to disdosute pursuant to appflcable Slate arxf Federal laws. Any efton
to ptohiW or erfoln the release el SERVOCERS' confidential Inlormation shaft be the
SERVOCERS' sole responslbUlry ard at the SERVtCERS' sole expense. U ihe SERVlCERS fall
to obiito a coixi wdet enjolr^g the disclosure, (he State may release me intorrnation on the
date tpeclfiod in me State's notice to the SERVtCERS. without any liabSty to me SERVICERS.

17.5 SERVOCERS win iteep conftdeniiat. In accordance wtm Applicable Law and me Card
Organlzaiion Ri^es. any inlonnsllon received by SERVtCERS liom CUSTOMER or
CUSTOMER'S ogetus regarding CUSTOMER'S use ol me Services. Indodino eny retailonshlp
ard traruaction Inlormation: provioed that SERviCERS may disclose such (nformailcn (f) to
Persons to (he extent necessatY to provide me Services. (») SERVICERS' lespeclht auOitois
and atlorneys fnierrat and external) and regutetori. (tC) as required or permJiied by Appflcable
Law ard (h) to SERVICERS' respeciMe Amuaies e» SERVICERS deem appropriate.
CUSTOMER eclmowtodges and agrees mat arry tntormetion obtained by SERvoCERS may be
shared Wm SERVOCERS' respective Affiliaies. who nave e need-io-know. in connexion wOh the
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prcvWort ot Services, as long as sueft AfliBaies we undo oMgaDoo to tnai such lnfwm»ik»>
Mih the saine degree o( care as required of SERVICERS.

17.4 ip 10 [he Mormation lecurty provisions dsewhtro in iMs Aoreemenl. neither
customer nor SERVlCCas v4tl use. store, disclose. taD or dtsseminaia any Cardho^r data
obtained h connacUon v^th a Card OansocUon (Inctudng (he names, oddretses wvl Card
pceouni rsjrroers of Cordholders). eseept In accordartce vvllh the Card Orgartoaiion Rules artf
AppfloUe Law (e.g.. tor purposes of authorizing, compteling and sefUVig Card transactions arsf
reioMng arry Chargebacfcs. retrieval requests or tunaar issues InvoMng Card tramacdorB). The

0' • «W Of govemmanlal request, suhpoena or order.
MRVIC6RS may use any Cardholder data lor purposes assodaied with bank's role as an
Issuer If such Cardholdar data is dcdv«d f»em a Card irantacuon m wNch the Card used was
ttsoed fry BANK. Further. In accordance with the Operating Guide. Ca/d Orgartizalion Rules and
AppBcafrle Law. SCftVlceRS may ptrtiepala In sharing CardhokSer data among SgftviCERS"
AfUaies. other financial InsUutions. reguUtory authorUes. taw errforeemerd agendas and any
^ Persons auihorUed by the CsnJ Organtzstion Rdes and Appficafrle Lew. fri adtTdlorv
SERVICeRS may patlldpalc In sharing Cardholder data wtin any Card Oroanlzatlon or Is
designee at the request of thai Card OigardzaUvt

17.9 CUSTOMER a<kno«4adges thail <M| not ot>t*4n ewnarstito fights In any Informatfv) retatkig to
and dertved from Card transactiorw. Cardholder accoud nuntcrs. personal Wormoflen ar*j
ether Card t/ansaoton Wormatiorv Indudhg any databases conialrtng such Information, may

•>»«* "poo » frardmjdcy. Insolvency or (aKure ofCUSTOMER'S business. Upon a barfcrvptcy. Insolvency or failure of CUSTOMER'S businass
oti Card tia/Bactton irdormatlon nwii be returned lo SERVICERS or accepiabie proof of the
desirucUon of aO Card transaction iniormatlcn must be prowfcjad to SERVICERS.

I7.« The obOgaUorts ol confkJentlaCiy and rostrteflons on uso h thU Section shall not apply to any
confidertoi IrdormaBon that (I) was In the pobOc domain prior to the date of iNs Agrcement or
sUttequerffly came hto the pubOe domain through no fwA of the party thai received such
confidentlil lidormatlon: (H) was received from a Person free of any obligation of cordideree of
the dJsdoaing party end which Person, to the recelvbig party's knowledge was not under an
obOgsilon to keep (he InformaUon ccnfiderttlaf: (Q) was already in the receiving parry's
possession prior to receipt from the dbdeslng parry; (h) is reqUrtd to be disdcsed fry taw.
reguation or eoji order after giWg'iha discJeslng parry as much advarvce notice as (vacdcal of
the poislfraify of disoosue; or (v) b subsequently and Independently developed fry the recefvlng
part/i employees, consuaants or agents wfthoui use of or reference lo the dbdosino eartv^
confldentltl Information.

17.7 Intemienally Orrdtl^.
t7.fi Eseei* as speddcafiy provided (or herein, ihb Secflon does rvoi conier arw right, license, iruereti

or UOe In. to or uHJer SERVICERS' eonftdertial Inlermallon to CUSTOMER. Except as
spedftcaby provfdad lor herein, no Scense Is hereby granitd 10 CUSTOMER under any patent
trademark, copyrtghl. trade secret or other proprietary righU of SERVICERS. and CUSTOMEfi
Shad nol assign lo any Person the rights to use tha Marks of SERVlCER or i| agents. Afi rlgfa
title, and Inteiest in and to aO Inielectuai property reiited to the Services (Indudlng. wtthoui
BmHatlon. the coruenf ol ar»y malebb. wet> soeens. layouts, omcessirg lechnlques.
procadixes, algorithms, and methods), owned, deveioped or Icenscd by SERVtCERS pricv to
dulng the term of. or afler the Agreemers. or employed fry SERVICERS b cormedlcn with ihe
Services and any updalas. changes, alterations or medUlcatforvs lo or derivaiive wcrts from such
Intellectual property, shai be and remain, as amortg the parties. SERVICERS" exdusive
property.

17.9 Customer agrees Ihat SERVICERS msy obtain rebvarv information from any eppCcabte
telecomnwnicatlons provider utilized by CUSTOMER, as necessary to Investigate any atiegalion
of fraud, suspected fraud or other actual or alleged wrongiu aa fry CUSTOMER h conneaion
with the Services.

17.10 NotwiPutandlng any conlrery provisions In the conUolting docufr*r*» lor any other accounts
Customer has with bank, bank may share and exchange with BAMS and Hs respective
Aflfflates and agents Intormalion about CUSTOMER tnj those accounts in comedlon wfth the
Services, and any services provided fry TeleCheck Services, inc.. Flrsi Data Merchant
SerMcesCerporation. or any other SERVICERS of Services under thb Agreemerti.

Ifi. ExamfnaUons. Audlta arid CorracOva Action.

SERYlCERS'.BIfltDl- SERVlCERS or ihcir respeolvt deslgnees win nave ihe rlghL during ih# term ol
this Agreement and lor one (i) year thereefier. upon reasonabia advanca wrtiicn nollce and during normal
buiiws lo conduct a review of Ihe books, records, operations and Merchant Equipment ol
CUSTOMER. Metehaf\i Pr^iders and CUSTOMER'S oiher third party service providers to deterrrtne or to
verify CUSTOMER'S and their compliance with CUSTOMER'S obligations «*tdei iWi Agreement.

.Ifi'T^Cfifd Qtoerlzailon and Irrvesdoaiion. CUSTOMER wifl. upor^ reasbnsoie prtor written notice irom
SERVICERS and as directed Oy Br>y Card Organization, permit any Person acceptable to thai Card
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OrgartzsOon lo examine and audli lAe record*. operttlorQ and Mercnam relevant la lucA Card
^ganttaden. The tcope. atandanji end treQuenqr of the evamlnaiions and audltx wtiQ be detenrlr>ed by the
Card Orgar^iatlon reouettlng U. The rctiAs. InciudinQ. bul not Omited to any Mrinen reports of luch
examtnailoru arid audits, must t>e made avaRaeta to iha Card OrganizaOon teoMStlrtg a m SERVICEOS.
At cxpcruea relaied lo such examinations and audOi wfl bt paid by CUSTOMER.

te.S PemediatfofL CUSTOMER must prompUy isha corrective action acceptable lo SERVlCERS and Ore
Card Orgwltatlerks to rectify (!) any taliure to comp»y viAlh tMs Agreement or any problem tdenCfied in any
report examinallon or audit that cotOd reasonably be expected to have an adverse Impact on SERVtCERS.
Issuers. Card CrgantzatlorQ or CaidholdeV* end (U) any control dcflcicncie* tdantiOed In such report.

ia.4 ftivmtatftfv Aoenctes. Mohnreaianolng ewythSnp lO in* contrary In Secdona i7 (CorvAoartUaBiy} and 20
(inlormailon Sectftry) et iha AgreemenL'CUSTOMER agrees to ptovUe reasonable acceu to SAerchani
Systems and CUSTOMER'* taciOties and records and those el Merchant Providers dvtng norrtral business
hours lor exarWnallen purposes to arty slate or ledtral agendei with jurlsdiclion over SERSrtCERS or any
Card Organization, upon SEtT^ERS'prtcr wfttten reouat.

IS. RoMfv* Accourd*. Socurtty IniarMl; Sei-Olt.
tO.t To the edent permlRed under Apptfarbte Law. CUSTOMER expressly auihortees SERVlCERS

to establish an account (the 'Raserva Account^ p^uant to the terms and cordttions set forth
In iMi Secdon 10. The irdUal amount of suth Reserve Account thai be set by SERVlCERS. in
their sole discretion, based upon CUSTOMER processing hblory and the anticipated risii of toss
to SERVlCERS.

10.3 The Reserve Account shaO be hAy funded uport three (3} days'-notlce to CUSTOMER, or kn
Instances of fraud or an Event of OclaU). Reserve Accocnl funding may be Immediate,
whereupon rtoUce ol said establshmeni of the Reserve Account win occur-wOhin a commerciaay
reasonable period of lime afier dte ocoarence. Such Reserve Accoud may be lur>ded by iD or
any corrdiioUon of the todoMng: (I) one or more dctiis to CUSTOMER'S Setsement Account or
any other accounts held by BANK or ar^ of Hi AflDIates; (D) one or more deductions or off stu lo
any poymerrts otherwise due to CUSTOMER; (Hi) CUSTOMER'S deivery lo SERVlCERS of a
tetter of aed'rl: uO^H SERVlCERS so agree. CUSTOMER'S picdga to SERVlCERS of a beety
translerable and negotiable cenlAcate of deposH Any such letter of c/cd'a or cenlAcaie of deposli
shall be issued or eiiabftshed by a ftnandai insUtuiion eocepiable to SERVlCERS and thaii be in
a ierm saUstactory lo SERVlCERS. in addldon to the toregoMg methods of iimdlng. CUSTOMER
shaD have the oplien oi funding the Reserve Account in any ml^l^er wTdch is mutuaPy agreeable

between CUSTOMER and SERVlCERS. >n the event of lermirulion of iNs Agreement by either
CUSTOMER or SEf^CERS. an Immediate Reserve Accomt may be etbbOshed wdhou notlca
In Iho morvwr provided above. Arry Reserve Account wlB be r»et0 by Bank lor if* greater ol ten
(10) months after lermiAation ol iHs Agreement or lor auth longer period ol time as b corubtem
wUh BANK'S lebGiy iv Card iransactioru In accordance with Card ^gantzailon Rules.
CUSTOMER'S imds held in a reserve account may be heh) in a commingled Reserve Account
for ir>e reserve funds of BANK'S customen. wttheul invotvcment by .in Indepenoer* escrow
agent. SERVlCERS wQ hold limds pursuant lo tNs Section 18 in master acco^l(i) with yoji
Kinds alocated lo separate sub accourds. CUSTOMER wil not at any lime (Krring the term of
this Agreement, or uniD aD amoirts due under Ifds Agreement have been paid in luO. grant or
pledge any secutty Wcrest oriien In the Reserve Account to any Person without SERVlCERS'
coment. CUSTOMER admpMedges and agrees that SedJon i2.a (Duty lo Review Slatemenli)
ard Section t2.g (Duty to Notify Servlcert of Olsaepandes or Ad)usi"*'ds) shati apply with
respea to the Reserve Accotad.

19.3 If'.CUSTOMER'S fimds In the Reserve Account are nd sufficient to cover the ChergeOodts.
adjustments, leea and other charges due trom CUSTOMER, or If the funds tn the Reserve
Accoutt have been released. CUSTOMER agrees to prcmpity pay SERVlCERS such sums upon
request: in the event ca a (aiitAe by CUSTOMER to fund the Reserve Account. SERVlCERS may
Kmd such Reserve Account In the marvwr set forth In Subsection i9.2 abo<4. CUSTOMER
acJtrowicdges aixt agrees mat its faOute to esiaoCsn or mainiiln funds in the Reserve Accotmt as
required by SERVlCERS r«reunder shafl be e maiedal defaull of CUSTOMER under tNs
Agreement.

19.4 To the ciiere permitted urdei ApplicaCte low. to secure CUSTOMER'S perlormaree of
CUSTOMER'S obUgatior*a under Ihb Agreement, and arry other og«eement tor me provbiort of
related etjulpmerd or related service CUSTOMER graius SERVlCERS seorhry beercsls In each
iranieoion aro iti ̂ ococdi. the Seidemerd Account, the Reserve Account (II er»y) and any other
depository, reserve or bank accourti held by CUSTOMER *Mth SERVlCERS. the Senlemeni
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Aceounl •! tnjr other Ouncal imUuUon. Whether no# eijiting or esloMshed bt ihe future, six) In
the botances and proceeds o« aU those sccouus. any funds due CUSTOMER avn SERVICERS
•fld any of CUSTOMER-t property held by SERViCERS sty) SERVtCERS' respedlwe AflUUM.
SERVtCERS mey crdorce (hose socurUy.lnierests wilhous r^odce or demand to (he extent
perndttod by the Card Organization Rules and Appflcable Law. The security intereiis granted
tatdcr (hfs Agreement mOI turv1v« the termtrutiort of this Agreemens until aS CUSTOMER'S
oWgatioru are irrevocabfy paid and performed In fuO. in addHioa CUSTOMER'S assent to the
terms of this Agreement wQ be cons'dered CUSTOMER'S agre^nl to obiairt and execute an
appfoprtaie control agreement, putsuam to AAlcte 9 of the Unflorm Comnwrdal Code, among
CUSTOMER. SERVICERS and any other Anandai tnstKutlon. under wtilch agrevneni
SERVICERS. CUSTOMER tno (hat other rinar>dai Insllluiion agree to the dispetioen ol ftxtds in
the SeDemer* Account, the Reserve Account or .any ether account or property stiiiect to Ihe
security Inicrest In this Agreement Mthout funher cv^sent by CUSTOMER, provided (hat such
•greemere wO not obGgsto CUSTOMER to pey addltenal fees to SCRVICEPS.

19.9 In addlDen to any rights no* or hereafter giinted under AppUcabIa Law and not by way of
tmltalion of any auch rlgms. SERVtCERS are hereby authorized by CUSTOMER at any tfirtt erd
bom Uma to lime, vrflheu rtotica or damand to CUSTOMER or to any ether Person (any such
ncflca and demand being hereby expressly wah«d). to set of), recoup and to approprtaie arv) to
eppfy eny end ao such funds against and on account of CUSTOMER'S oblgetlom to
SERVICERS and Iheir respective Angles wider (his Agreement and eny other egreemeni with
SERVtCERS or any of SERVICERS' respecDve AfflSates lor arty related tduipn«ni or related
services (fKludlng any check guararcee end check vcrillcadon services), wftoiher such
oWgattons are fiquldated. ladqtAdaied. ftxed. contingent, matwed or unmatured. Cl.fSTOMER
•agrees to duty execute and deOver to SERVtCERS such instrumertls «vd docunents as
SERVICERS nwy reasonabty rcguesl to peded and conftrm (he Hen. security Imerest, right of
set-oft. recoupmenl'end subordlnallon set iorth In this Agreement.

19.0 In the event thai a Resent Account b lurtoed for eny of the reasorts spedAed above. Servicers
shaft conduct a Reserve Account Review on a! least a quarterly basts to deiermtoe wttoivr any
adjustmerds should be made to the accouni any such ad)ustrneni to be detemdned to Servlce/s'
dbaetion and iub(ea loth# r«iico rcqulremenb set Iorth above in Section i9.3.

20. InlormatJenSecurlty.
20.1 Data Pmtcdlon. CUSTOMER mutl. and rrusi ensue that lAerchani Providers, have proper tecuffy
rreasues In place lor the protection of Cardholder dale, and comply with Uto Data Secutfy Standards
•d^ed by Ihe PCI Seopity Standards CouncU. UC.(as amended, the 'PCI OSS'). wNch may be reftected in
the Vbs Cardholder InformaOen Security Program (XiSPl. the MasterCard SUa Data Prelection Program
rSOP') and Discover Nelworli-s Informat'on end Sccully Con\paance fDlSC). to addUlon to all oirer Card
Organfzallon R^s. no* or In the future. AdcTil'iortol toformsUon regarding the CISP. SOP programs and
0«SC Is avaaable at the Visa web sHe. www.Y(aneonVdia the MasterCard »«b sile.
wwvrmitugreardcofiVbarAMlQr. Discover Nelwork-s web site,
wrv* DhewfiNrlwBrt. cnrrVln^tsecurlMfltsehtrrd. and at the PCI OSS web site:
hm>-.ffww*.PCISeaxtrvSi»fidatds.Ora. as these iniis may be updated by such parties, respectively. Ircm dme
to time, in addition, vhen avsllalsle. CUSTOMER irxAt use only scrMcas and lAerchanl EgxApmerU thai ftave
been certlAed as PCI OSS compUard by the Card OrgsnUallon). CUSTOMER must have wrtnen ggreetrttnis
with Merchant Providers requiring suth comptlance. CUSTOMER Is respcnslbto lor demensliadng
CUSTOMER'S and Merchant Providers' compllaricc with Ihe CiSP. SOP. DISC, and PCl OSS programs artd
providing SERVICERS or SERVICERS' deslgnee with reasonable access (o CUSTOMER'S LocaUoru and
fadUdes.' and ensuring that Merchant Providers prov'de reasenabte aeceu to ihetr laclUdcs. to verify
CUSTOMER'S ano Merchant Providers' abaiiy to prevent security vtclillom.

20.2 Controh. CUSTOMER must. ar>d nrust ervsure thai ta Merchant Providers, have, malnlaln, ary) use at
oi times proper conuob as speclf>cd In the Card OtganitiiJon Rules aryi Appflcabe Lew for secue storage
oL tinsied access to. and rertoering unreadable prior to dtscerdlng.- aO records cuilelntng Cardholder data.
Card Imprints and Cardhctder slgnaues. CUSTOMER must not retain or store magr>etlc ilrtpe o« PIN data
or Card vaOdaiien Codes after a iransaaion has been auihorited. ir CUSTOMER stores any etectrortcaoy
capttred Cardhcfder slgnafue. CUSTOMER may reprooice such signatue only upon SERVtCERS request.

20.3 Com. In addition to CUSTOMER'S obftgaiions as set iorth In Sections 13 ol ExhlbJi C mdemnity )
and Sedlen l2 of Exhibil C-i (Fees; AdKatmenis: CoOectlon of Amounis Due; Recor\diemeni) of ihis
Agreement. II CUSTOMER'or a Merchant Providef |or other Person used by CUSTOMER) Is ddermlned by
any Card OrgaritaUon. r^atdtoss of any forensic arutysis or repwi. to be the likely seuce ol any toss,
dlsdosue. theft or cornprdmfse ol Cardholder data or Csrd transaction Inloimaiion (together. 'Com^ombed
Dau EvenT) end regardless ol CUSTOMER'S beBei thai CUSTOMER h»s convBed with tlv Can)
CkgantzBllon Rules and Applicable Lew or any other securVy precautions and b not responsible tor the
Compromised Data Event. CUSTOMER mull promptly pay SERVtCERS lu all related expenses, dalms.
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■mumcnt). Anw. loucs. costs. »nd pcoallies «nd ttSwer reimOurMmcna imposed by M C«rd
OfgsrUoOons apslns) SEAVICERS (loocther. 'Oats Compromise losses'), provided thai SCRVICERS (>)
have provided, in viriRen lorm. at tndormaUon erd decumemstion supporting the sssessmem ihi) the card
brands prowUe: (?) make every anempi to ensure the card brands ere (onovntrtg iheir rules artd regiiadons
regarding ine assessment ol fines end/or peneBles related lo a data compromise event: end (3) mike every
anetrpt to ensure any feslormafion used by the urd brards lo caioiaie the assessmeni b conea lo ihe best
o( iheir knowledge.

20.4 tllul^f Costs, In adomon lo CUSTOMER'S ebtigaUons In Sections t3 at Ihe Agieemeni (indemnby)
and i2(Facs: Adjusimenis: CoOectlon of Amounts Quo: Reconcaemem) and Subsection 20.3 (intormeUon
Seewtty • Costs) or cNs Agreemenl. CUSTOMER must pay SERVICCRS promptly (or as
expenses and dalms made by issuea against SERViCERS alleging CUSTOMCR's responsittoy (or
ihaloss. disdosure. ihed or compromtse o( Cardholder dxia or iransecdoo data, apan aem any claim
prpcediras administered by Ihe Card Orgar^allons.

30.3 Comorombrxl Oats Evem AooeaH. IISERVICERS ere allowed under Ihe Card OrganUsllon Rules to
cortest V appeal any delm o( an issuer, or any imouni assessed by a Card O^antiation agalnei
SERviCERS. which CUSTOMER Is obHgated to pay under this Section 20. CUSTOMER be given the
oppoturrfty to advtsc whether CUSTOMER wtshei SERviCERS to contest or appeal the cialrn. assessment,
peruiiy or (Int. The decision to comet! or appcsi bo In SERVICERS* reasortatse dhcretion.
and B CUSTOMER oska SERVICERS lo contasi or appesl aii related costs wU be paid by CUSTOMER. Any
omount returned to SERVICERS as 8 rcsidl o( the contest or appeal vAI be promptly refimded lo
CUSTOMER.

20.0 warlerf of Prtia Breadv CUSTOMER wtf (1) ImrrredUtely notify SERVICERS Of any suspecied.
tbeged w confirmed Compromised Oaia Event, regardless o( the source, including any bom sny Merchant
Provider, and (H) engage, ai CUSTOMER'S ovpense. a cenlltd lorensk vendor eccepubie to SERVICERS
ard Ihe Card Orgsrriiatlans no tpler than the time rcqUrtd by a Card Orgenltallon. which mey be no lorger
than 24 hours loObwtng CUSTOMER'S suspected or actual oiscevery ol thai Compromised'Oaia Evcm i(
regulrcb by e Card Organization. SERVICERS wO engage a forensic vendor approved by e Card
Otgarfiiailen ai CUSTOMER'S expense. CUSTOMER musi cooperate wtm the torensk vendor so (hat U may
Inynedlatety conduct an exarrtnation ol Merchare Eqcdpmere. Merchant Systems, and CUSTOMER'S and
Merchant Providers' procedures and records snd biu# i wrtnen repon ol lu findligs. CUSTOMER agrees
that upon CUSTOMER'S suspected or octual discovery ot a Compron^sad Data Eveni. CUSTOMER wQI noi
ato or destroy any rebted records. CUSTOMER agrees to maintain compbta and accursle documenbl'ion
regarolng any modifkailons made to the records. CUSTOMER wta there with SERVICERS Wonnsdon
rebted to CUSTOMER'S or any Cerd Organization's trtvesUgodon rebted lo any actual or suspecied
Conproirfsed Data Eveni (Including.' but not fimlied to. lorensk reports and systems audUs). arwj
SERVICERS may share that bitormailon «4th Card Organtzatroru.

20.7 Svttf.m Sci>r^^. Upon noike lo CUSTOMER. SERVICERS or SERVICERS' retpecBve
represerbailves nwy cor>ducs remote eiecoonie scaiu of Merchant Systems. sImDar to those conducted under
the PCI OSS. to confirm corrpOattce with the lepwremertts ol ir* OSS and s'mltar regulremeni} el the
Card Orgartiartons. CUSTOMER must prompOy cooperate w<ut SERVICERS to (acflUatc the scans.

2a« inwmed Fevt tor Non-Comoiiance. in adOBion to arty other permined action. II SERVICERS
determine thai CUSTOMER is not In compdarKe with any ot the data secortiy requlremenis Imposed by this
Agreement, the lees lor authortztng and processing uansaciioni under this Agreen*ni may be Increased Dy
25% (it adtfUon lo CUSTOMER'S obUgalion lo reimburse SERVICERS lor any Data Compromise Losses end
Issuer Costs) trtfi such lime as SERvtCERS are satisfied thai CUSTOMER has edequate«y cooeaed such
noncoTvplbnca or CUSTOMER denwisirates that CUSTOMER has adeouaiety coneded the noncomplancc
as eviderKed by an btdeperdeniiy produced report of compliance provided in accordance w*th Card
Organlzalion procedures.

20 « SERVtCER Reouficmertb. SERVICEflS must comply with an applcable Card Organlzoiicn Rules.
Ineiudlng wtihoui Brrsuilon. those reisled to PCi OSS. SERvKERS may M iheir sob dhcretion. suspend or
lerrrtnate Services under this Agrctmeni la any Compromhed Data Evenr.

21, Compllahce with Appricebie Lew. in performing Its ooligailons under ihls Agreement, ihe partks
agree lo comply wtih all Appllcebie Law. To ihe e*icnt thai CUSTOMER'S oblgadoru under Ws Agreement
would causa CUSTOMER lo vidaie any AppOcabk Law. CUSTOMER'S oOHgaUon lo comply with such
AppUcabb Law wio prevaU, CUSTOMER Shan be scbly responstbb ta (i) delermWrg wNch bws and
tegubUons app»y to thek actMlles under ihh Agreement and (S) melrtiaining compfianee wtih « AppiO^
law. CUSTOMER hrrthc* agrees to cooperate with, and lo provide Intermaiion leguested by. any SER^CER
as such SERViCER deems f*cessery to (aciUialeJis compBince vwih aU ApptkaWe Law. CUSTOMER rrwsi
not use Ihe Services i» iraruaalons prohiciied by Appiicabb Law c the Card Organlzalion Riici. such as
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those proNbiM (or sJcohcUc bevereges. Icbecco prodvOS. gorrOnng. Inftmel gambling {(or example, those
prolilbSed by the Urdew^ Inlemet GambTtng Entorcemeni Act. 31 U.S.C. SetSion S301 el tcq.. as may be
emended bom lime to time), drugs. ««aperts. adiiKomeri material, or edull sites, services a
erriertainment.

22. FinarKlal and Other Informaborv
To (he eiterd CUSTOMER'! linendal statements are not (MJbficV avafiabla. CUSTOMER agrees lo ̂ vlde
SERV1CERS Wih such annuat and quanoiy ftnandil tlaiamerts ol CUSTOMER CUSTOMER
prepares in the ordinary course of business end In accordance tMth applicable slate taw. CUSTOMER mIO
provide such slalememi Ip S£RVICERS v<ithin one hundred (wenty (120) days after the end o( eech fiscal
year. In the case ol anixtaJ iWtandal iialements. or wllhln lony-Ove (4$) days after the end ol each quarter bi
the case oi qiarteriy aialements. Such flnanclai sUtements shal be prepared In accoidence with U.S.
geneiiOy acccpled accounting prtndptes appicabte to government enSUes. CUSTOMER else thee provide
such other ftnanda) siatcmcnts end other irdormaiion concerning CUSTOMER*! busineu and CUSTOMER'S
compflance vCOt the lemu and previsions of iNs Agreement as SERVtCERS may reaionaWy reqxresl.
CUSTOMER avihertzes SERV1CERS to obtain bom ihtrd parlies ftnandal and cradll intermaltwi rtiattr^ lo
CUSTOMER, as authorited under Ufs Agreemeni. Such InJormailon w(D be used by SERVtCERS In
cenrwciian *Wh lh«lr determination whether lo eccept thta Agreemerti and tfwir eonibtUr^ evatuetion ol me
financlaJ and aedft sutus of CUSTOMER. Punuani to AppOcabie Law. inciudVg the USA PATRIOT Ad.
SERVtCERS are obltMng lnlprmallen and wU lalte necessary action lo verily CUSTOMER'S IdertOly. Upon
'ct}uesi. CUSTOMER'shall provide to SERVtCERS or their lepiesenlaiivea or regufatort reasonable access
10 CUSTOMER'S ladStles and records tor the purpose ol performing any tnspecilon and/or copying ol
CUSTOMER'S booiii and/or records deemed appropriate by SERVICERS.

23. WananUes; UrrAaiion on Uebtcty. Exdusion ol Consequential Damages.
23.1 Disclaimer ol Warranties. TK>S AGREEMENT i$ AN AGREEMENT FOR THE SERVICES AND

EXCEPT AS EXPRESSLY PROVIDED HEREIN. SERVICERS AND THEIR RESPECTIVE
AFFILIATES DISCLAIM ALL REPRESENTATIONS OR WARRANTIES. EXPRESS OR IMPLIED
MADE TO CUSTOMER OR ANY OTHER PERSON. INaUOlNG WITHOUT LIMITATION. ANY
WARRANTIES RECAROINC OUAUTY. SUITABILITY. MERCHANTABILITY
NONIMFRINGEMEMT, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING. CUSTOM OR USAGE OF TRaOE) OF ANY
SERVICES OR ANY GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVlOED UNDER
THIS AGREEMENT.

23.2UmiieiiOft of UabflUy. NOTWITMSTANDtNG ANYTHING W THIS AGREEMENT TO THE
CONTRARY. SERVICERS" CUMULATIVE LIABILITY. IN THE ACWREGATE (INCLUSIVE OF ANY
INOEMNIFICATtON OCLIGATtON UNDER THIS AGREEMENT. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS. SUITS
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER
(INCLUDING. BUT NOT LIMITED TO. THOSE ARISING OuT OF OR RELATED TO THIS
AGREEMENT) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL
NOT EXCEED THE AMOUNT OF FEES' (OTHER THAN THIRD PARTY BASED FEES)
RECEIVED BY SERVtCERS PURSUANT TO THIS AGREEMENT FOR THE SERVICES IN THE
IMMEDIATELY PRECEDING 12 MONTHS.

23.3 ExOuNon ol Corucquentiai Oamagca. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY. IN NO EVENT SHALL EITHER SERVICER OR ITS AFFILIATES BE LIABLE
UNDER ANY THEORY OF TORT. CONTRACT. STRICT LIABILITY OR OTHER LEGAL THEORY
FOR LOST PROFITS. LOST REVENUES. LOST BUSINESS OPPORTUNITIES EXEMPLARY
PUNITIVE. SPECIAL, iNCfOENTAL. INDIRECT OR CONSEQUENTIAL DAMAGES EACH OF
WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES REGARDLESS OF
WHETHER SUCH damages WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER
ACKNOWLEDGES AND AGREES THAT PAYMENT OF ANY LIQUIDATED DAMAGES AS
PROVIDED elsewhere IN THIS AGREEMENT SHALL NOT BE PROHIBITED BY THIS
PARAGRAPH.

24. independeni Conlracler; Subconlrectorv; Third Party Serwflclerlee. The paniee ere independerv
contractor!. No party ahaO have any auihorily le bind arty oUtor parry. SERVICERS may engage,
uibconoact v4ih or use lu Aiiuiaie! and/or other Pe<soru (a> nereirufter defined) lo provide Services ano
periorm any ol ft) oblgaUont leider this Agreemeni SERVICERS' respective AflUlalei and any Ptrtons used
by SERVtCERS in providing the Services are INrd pony beneftciartes ol tNs Agreemeni end each ol (hem
nury enlorce Its provisions as ll was e party hereto. Excepi os expressly provided In tnis Agreemeni nothing
In ihis Agreerrvere Is inlended to coreer upon arty Person. ar»y rights or remedies, and the parties do not
Intend tor any Persons lo be third-party benefclaries el this Agreement.
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25. PubnetTjr. Nefihe/ ps/ty mSI HOale pubOcAy fclpting lo Ud} Agrecneni Mllhout the prtor wriBen tppfoviJ
of uw oihef. exocpi that eliner p«ny mpy make obctosurea regvdfcU by legal. Kcouding or rcgtaalory
reQutremerut. In no evcni wAI cfther p«ity puOUOy ditpuage Uia Mhet party.

2a rpfca Mijiure. No party nereto anaO bo held retpomibio >or any OaWya In oi laDura oi iispcralon of
icrvlce caused, direcdy or IridkecUy. by mecnonical or po>w>er (aXure. computer matfurKtlona (Indudlng.
vAbowt HmttaOon. loltvnre. hardware and Arrrtware malturtciloru), failure, delay or error In clearing or
proceulrtg a tramactlon through the ACH Neiworli or Federal Reserve system, if appUcabie. ihe
nonperformanco. delay or error by a thkd party or In arty other utird party system (other than arty Merchartt
Provider or Mercftard ProtMar system) lor any slmdai causo beyond the teasonabu control of such party.
induAng wdhoul Bmnaden. taSurcs er fluciuartens In uiecemmvtlcatleni. trartsmTsslon Urks or other

egulpment: any oUbrtak or escalation of ftostntlas. war. rtou. terrorism or efvo disorders In any couvry;
Siifkes, labor dtncutOas. Arc. trtaUUiy lo operaia or obtain tervtee lor Bs ai}uipmefd. unusual delays In
transportation, esjlhquske. lea. flood, elements of nature or other acts of God. any ad or orrfsslon of ihe
other party or arty govemmeni auihorlry. or ether causes reasonably beyond the corflrd of such party. The
foregotng shafl not apply wdh reaped le CUSTOMER'S edigarlen lo maiit any payment due to SERN^ERS
pursuant lo mis Agrecrrtcnt.

2'. Cheica ol Law and Vanua. This Agreement wiO be govented by the taws respecting national banlv
and. to the esteni not so covered, try the laws ol the State el New HimpsNce wlihoui regard lo conOfds of
taw provlslorts. il any part of this A^eemcnt Is not enforceable, the remaining piovfsloru siio remain va0d
and entorceatfla. To the extent pormlDed urtder AppllcaQle Law. the exdusfve venue lor any acdons or dalrra
arising urtdet or related to this Agseement shafl be in the courts ol Ihe State oi New HampsNte. and each
party subrrflu to Ihe (urtsdldlon of those couis In corvtedion wftn tutfi adlons or delms.

2B. IntenilOfwBy ominad.

29. Intentlortabyomfaed.

50. IRS Raporting Informatlert Pvnuant to SeOion 6050W of the Interrwl Revenue Code, merchanl
aoqUrlng entitles (tike BANK) artd third party seitlcmeni orgartlzations are reqiiied lo file an Information
telurn lefledlng all payment card UansacUons end third party network iransadbns ocaniing In a calendar
year. Thh regd/emeni appfies to returns lor calendar years after Oecerrtrer 3i. 2010. Accordingly,
CUSTOMER w(D receive a form l09g-k reporting CUSTOMER'S gross kamacllon amounts lor each prior
caitndar year, beginrdng Wih iranjidioru processed In calendar year 20i i.

In additiart. ameutsts payable under Section 6050W are iub)ed le backup withholding regUremenls. Payers
are regulred lo perform backup wttfTwldlng try. deducting and wdhhcMing Income tax liom rcportabie
liansactions U (a) the payee fiBa to provide the poyee's taxpayer toentlficatlon number (TIN) to the payv. or
(b) if the iRS noiiftn Vw payo* thai the TIN (when nutched w(ih the rtame) provided by the payee Is Irtcared.
Accordingly, lo avoid badcup v^thhokflng, B is very Importaru that CUSTOMER provides BANK wlih Ihe
coned rume and TIN thai CUSTOMER uses when filing Its income lax return Ihot Includes Ihe transactroru
(or CUSTOMER'S business.

3t. Survlvsl. This Secflon 3v. Sections t2-iS (inclusive). Section t7>20 (Wviusiw)). Sectiora 22-25
(Induslve}. and Sediont 20-50 (indusive) wtti survive Icminaiion of this Agreement.

5Z Card Qrgantzailon Olsclosurs
Member Bank irUornwilon: Bank ofA/nenca. na

The BANK'S mslBng address Is 1231 Outrell Lane. LOvflsviOe. KY 40215
and Us phon« runber is 500-450-Ti0i.

inekoriaru Member Bank Responstbiikies important Merchare
Responsit>ntttes

(a) The BANK b the oroy emiry approved lo (a) Eruure. compflanee with
exterd acceptor^ of Cardholder data sectkiry ard
Vba ard MasterCard products dvtctly to a storage leoUrcmenu.
Merchant (b) Maintain Baud ard Chargebacks

(b) The BANK must be e principal (signer) to below Card. Organitetion
this Agreement. tNeshoids.

(c) Tr« Bank is responsible for educoiing (c) Review ard urdersiard ine terms
Merchorus on pertineni Cord Organltailon of the Agreement.
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Rules wnim Mercnarxs muti compry: (d) C«npfywltncwdOrg»rt2«tonRiie».
M Ihtt MormaUen m*y b« provided lo
CUSTOMER by BANK.

(d) The BANK b responsible tor end musi
provide MiDemers Ajnds lo

CUSTOMER In oceordance wim tne lerms
6l Ms Agreement.

(e) The Bank is resperobte lot all furwis r^id
in reserve irxei e/o dertved trom seniemeni.
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The leOowtng lcrm» >hal have iht foOowntng meaning* |*uch meantng* ̂  be eeuelV sppDcoble ie be(h ihe
•tngxiiw and pMoJ (onn* oi ihe (cent* defined);

'AcQUlrv' mean* Bonk. In (he cetc of MasterCard. Vba ar^ certain debti Cwd iranssalona. ord Ptocessw.
In Ihe case ol Ot*cover Cord end ONP Card Types Imnsacdons.

'Atnitie* mearts a Pierton that. dlreOly or IrtdlrecOy. (T}.0«vn* or conoids a party lo this Agreement or (tf) is urtder
common m««sership or contiot wfth a so this Agreemeni.

'Agertcy* mearta a Slate of New HampsMrt agency, divlston. office, department, bureau, commission or ether enilry
pcrtormmg a governmental or proprletofy hmctlon lor the State ol New Hampshire.

'AgrecmenT means. coDeutvcty. Ihb Agreemem (IncSutfng Ihe Suppiemenls) and ihe Operating Guide, es each
may be amer>ded from tfrne to Urne.

'Applicable Lmv* meom an (ederal. slate and local tiaiuies. ordinances, low*, reguialtens and cxecudvt.
Bdrrtrtolrallve or^d Judidat orders appicabsa to iNi Agreemern. the fransacdens or ethet moQers
ceniempiated urtder (hb Agreemenl (Inchrdlng. wtihoui fimltaUen. the nOes and regiiaiiom prorrxigeied by
Ihe Otnce el Foreign Assets Control ol the U.S. Deportment ol ihe Treasury), end si) omendmenis thercta'^

'Authoftutlon* meofts an epprev'oi by. or on benaii ol. the issuer le vendate a Cord troruodion. An
Authorizotion indlcetes only the availabiify el the Cardholder's uecCl limil or funds al the lime ihe
Authorizatksn ts (guested.

"BAMS Sonvrart* meatH Soihvare ficertsed to CUSTOMER by BAMS. Induding any ihfrd parry Software BAMS
subUcenscd to CUSTOMER.

I

"BAMS Systems* means any and of Cord-retated inlormatlon reporting, operating and processing systems used by
BAMS or Penorts on SAMS' behoil. Irtdidlng. withou) Omliaiion. hardware. BAMS Software, retaled
Oocunenuiion. technicai formats and specfficatloru. lecnnico) and busincu tntormatjon related to Irtwenilorts.
present and Mure products and product fines. Intefiectuoi property, krtow-hcw. and any other inlormatlon (hsi It
IdentiAed at BAMS' systems, vmether owned by BAMS or Persons used by BAMS.

'BonKrupiey Code' mearts tlue 11 of the Urfted States Code, as smertded from time to t'ime.

*6usinets Day* means Monday through Friday, esdud'mg Bank heOdayi.

'Cord Vafldafion Codes' means » ihrce-iflgii value prtmed in the sigrtature pand ol most Cards and a lour-dlgb
value priniad on irte front of an Americen Express' Cird. Visa's Card Vtfidalion Code Is known as CW2:
MasterCard's Card Vafidatlon Code Is known aa CVCT: DIscovei's Cord Validation Coda b krtown as a ClO. Card
Vsfidation Codes are used lo deter (raudulent use of an accourtl number In a iton face-io-lace envfrenntere (e.g..
mal orders. Iclephorte orders and tntemet orrJers).

'Oaim' means any third party claim, demartd. suit, sctlon, cause el action or proceedfrtg ol arty lorm. kind or
noiure (induding corttraci dotms artd negliganco ond other ton daims}.

'Credit Cord* means a valid device bearirtg the Monts of Visa. MssierCarO. Qscovet or a ONP Card
OrganUailon arwl lutftorUing Ihe Cardholder lo buy goods or services on aedU and. lo me exierd me
Supplements to proMde, a vald devlca outhorUirtg the Cardholder to buy goods or services on oedit artd
Issued by any other Cord OrganlzatJon speciAed on such SupplcmerUs.

'Credll Orsfl* meons a document evldendng ihe reium ol merchardlso by a Cardholder le CUSTOMER, or other
reMd or price ed)usin«nl mode by if« CUSTOMER lo the CatcfusWcr. vmether eicdronlc. paper or sornc other
form, afi of v»Mch trvsl cerdorm to Card Orpsnbailon RiOes and Apodcabi# law.

'Oobii Card* • Set eiihei Pin Oeb<i Cord or notvPin Oedt Card.

'Oetyl Network' means the lelecommunlcalions end processing system ol a shored eiectrorrlc limds transfer
netsvork.

'Olscosmi Rate' rnearu a percentage tile end/or amcuU cfrorged a merchant lor processing its quarifyi'ng
daily Credil Card ard Non^PiN Debit Card iransoctiora. at further described in Subtecilon l2.i ol this
Agreement and in Ihe Fee Schedule. Transactions lhal 'aii to meet appticebie irrtercfunge reqxnrements wfll
be diarged additional amounts at tel forth in Subsection ta.i ol irrls Agreement and ihe Fee SchedtM.
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'Eleetrw* Benefit! Tnnsler CEBF) mesm l^e eiearor^ einslcr o< g^fvneni bcnefii Mtd! to IntfMihAt!
tfvough the um o< Cvtf itchrtoioQy pe/m pl t«ia (emtinats. es tiether desaiMi) m the eppficeM
Addenda.

*€8T NchNeA* meens a tftaicd electronic Ctmdi iranjler neNvedi thai Is toed by Its members le essJsi
Qoverrvrvnl egendea In the dtsihbuiien ol benefits to eCglble Recipients. Mheiher such benefits ere lor the
delivery ot services or the irensler ol funds or intormeiion. .

*Sectrordc Commerco Tranuaion' fSCT) means 8 Card transaolon inoi occurs on the iniernet. as (uriher
dcspfbod in Section 7.

*fe« ScTwdule' meara Ihe ice schedules provided v«h iNs ngteemenl. Including, vrfthoul IrrAetion. Schedxde A
and any anacNnents thereio. and «l eddiUons or chartges SERVlCERS make lo ihem. Mhether conlalr«d In
updated vcrsiora or h separate comrrsmlcadons.

imprtnier' means a manual or eteohc nxacMne used to phystcaOir imprira the merchani's rurne and lO mmbet as
wee as ma C vdherotr's rvamo and Card numear en Sales Orans.

'tssuer* tT«am the Card Orgar^aden or its financial insiiiudon member thai has provided a Card preserved to
CUSTOMER by a Cardholder for a Card irsnsactron.

location' means a physical locarton. Hemei address. dMsion. precesslrrg method or business aciMiy lor vmich (I)
CUSTOMER his requeued ar^ SERVICERS ruve approved Ihe asslgnmeni of a unigut-merchant account
number or (10 S^VtCERS havi o(herv«is«.delermlned « urdQue merchant account numbar b required arrd have
assigned IL

'Losses' meara arry Isbittly. obOgatton. loss, damage. )udgment.'seniemeni. cost or etpertse of any kind or nature
(including anorneys' lees, espert witness Ices and coilecflon cosis). regarrfless of whether suti b brought, and any
assessmenL tec or fine imposed by any Card OrgantuBon.

'Magrctic Strtpa* means a slrtpa of magnaUc Mormallon affixed to Iho bock ol a plastic Crodtt or Oobli Card. The
Magnetic Stripe contains essential Cardholder and acoouni Inlormetlon.

'Marks' mearts names, logos, emblems, brands, service marks, uademarks. (rada rwnes. lag lines or other
proprieiary deslgnailora.

'Merchant Equipmenr rr«ans any end all aqUpmert CUSTOMER uses In cortnection wfpi Card authorization,
clearing, completing. senSng, transmitting or other related processing, tndudlng. wtiheul GrWtatlen. si
tdecomnamtcjtlon bws and wVeias conrecdons and Software (excluding BAMS Software). Purctiased
Eqidprranl artf Met^nl Systems. Termfnais. card readers, merchandise and card scanners, primers. PIN pad
devices arxl cther-hsrOwve. whether owned by CUSTOMER. Merchant Providers or other Persora used by
CUSTOMER.

'Merchant Piovldef means any Person engaged by CUSTOMER lo provide services to CUSTOMER im«tyii>g or
relating to (I) access to Cardr«ider data. Iroraactlon data or itdormalion reUted to eOher Cardholder data or
transaction data or (0) pin enoYpUdn. including vvtihout Irritation. Encryptiorv Service Organizatiora (ESOs).
"Merchant Provided also includes any corporate entity or franchisor thai provides or controls a cenUaAzed or hosted
rtetwork environ/rent irtespecUve of whether Cardhoiderdaia Is being stored, iransmliied or processed ihrough H.

'Merchant Sysiems* mcarvs arry and afl Card accepianca and processing systems used by CUSTOMER (except
BAMS Syslems). Iraiudlng. wtthoU Omltaiton. Software (excepi BAMS Software), related docunentailon. techricai
tvmais arM spcdficaiions. leclwicai ard busir«ss Iniormatiorv related to irwentiora end present and future produds
era product llr<s. WcBectual property. Iuvo«»how. arvd crry ottrer tnlormation Ihei b Idervtlfied as CUSTOMER'S
systems, whether owned by CUSTOMER or Merchant Providers or other Persoru used by CUSTOMER.

"NorvAgency* means any government cniSy. rm^dpafiiy or pdtUcsl subdWtiion (other than an Agency) loeaied in
ire'Slate of New Hampsnlte. such as a diy. county. puMc crtvcrsity or other agency with separate statutory
authority, or delegated authority from the Slate of New Hampshire, lo procure services for ilserf.

'NorvPlN Oebli Card* mearcs a device with a Vcsa. MasterCard. Discover or oihet Card Otgarizaiion Mark thai Is
tied to a Cardholder's bank accovak or a prepaid account and vmich Is processed wtu>out the use cl a PIN.

"Operatlrtg GuMe* means the then-current manual prepared by SERViCERS. contaMng operational
procedtaes. kutnrcdora and other dkcOrves teiaUng to Card uansactlorn. as amended Pom ibne to time.
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"Pah Tnjnculon* m«»ns e proc«4uie Out retutu In only Ow l«)l four <liglb of • C«rdhcWer» accoutt rvnber
appeaifng on ou cooy of a Safe* Draft or DcOit Draft tftal Ou CUSTOMER prtMdca to ttu Carsrioitef and.
a» reoufted by appueaUe taw or Card Orsariiatlon Rules, the Safes Draft or Credit Draft retained by the
CUSTOMER.

'Person* means a third pady indmduaf or entity, other lhart tha CUSTOMER or SERVtCERS.

TIN* means the Persorul identiftcaOon Number used by a Cardholder to complete a PIN Oebft Card iraruaciitfi.

TIN OebU Card* means a device bearing the Marfii of ATM networks (such as NYCE or Sisr) locd ai a Location
by means of a Card holder-entered Pin m the ourcharft pin Pad.

Tre-Authortzed Order' means any Card iransaction permlRed by (Ms ̂ recmeni for which o Cardholder provides
CUSTOMER advance permission to charge the Cardholder's Card for recurring safes, delayed dcOvery ordca or
ooer preaulhortied orders.

TURCHASEO EOUIPMENr MEANS ANY AND ALL MERCHANT EQUIPMENT SOU) TO CUSTOMER BY
BAMS (OR ITS APPUCADL6 AFFILIATE) PURSUANT TQ THIS AGREEMENT OR ANY SUPPLEMENT.

*ResuCyntsslon' means a transacUcn thai the CUSTOMER orlginafty processed as a Store and Forward
Iransidlon but received a soft denial from the reSpectlvQ PIN Oebll nclworti or Card Organfzatlon. The
resubrnission transaofon allows the mercharti lo attempt to obtain en approval lor the soft dental, in wt^
case CUSTOMER assumes ihe risk thai the uansadion iiiii.

*58163 Draft' mcam e^^nce of a pumaM. rantai or leise of goods or services by a Cerdhoider from, artd
other payments to. CUSTOMER using a Card, inclining preauthorlzcd orders and reoeiing tnnsacilorss
(unless the context reduires otherwise): regardless of whoiher Ihe form of such evidence b In paper or
electronic form or otherwise, at! of wtOch rrwsi conform lo Card Organbailon Rutes and AppBcsbfe Law.

'Setdemeni Aecouni' means en accoimi or accounts at • ftnantiai instSutfon deslgnsied by CUSTOMER as
the account to be debited end credited by SERVtCERS for Card trertsaaiorts, lees. Chargebocks and other
amounb due hcrtunder or In connection heiewiin (e.g.. fktes. penattles. attorneys' lees. etc.).

'Softwara' means any and aa software, computer programs, related doarmeniatlon. technology, know-how and
processes embodied In o* pro>Aded In connection wbh Card authorisation, clearing, cornplellng. seitflrsg. transmllUng
or other related processing, whether ftquipmcnt. PC. server or imernel based.

'Store and Forward* means a irartsacdon lhat has been authorized by a merchans when the merchant cannoi
obtain AuthorizDtion whla ihe cusiemer is presertt. ryplcaity due lo a commurdcaUorn faOura. The merchant wOl
store the iiansacUon elecoenicaty In iheir hoo) sysiem and rebansmlt the uansacsfon when comrxtfifcailorks have
been restored.

Terminar means a device placed in a Locaiion whkh b corrected to the BAMS Systems via telephone Bnes and
b designed to authorise, record and iransm'i setoemeni data by etcceonic means for aB sales Card iraruaaions.
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EXHIBIT DTRAININC

Tlte Conlracior shall provide che rollowing Training Services;

Setup aod Training. The Conlracior shall provide (raining to Merchant personnel when setting up a new
Merchant ID Number. This training shall include, but is hot limited to, overview of PCI OSS requirements, and
procedures for processing thai minimize costs to the State.

Contractor shall provide within the Hrsi 12 months of the EfTeciive Date: a minimum of two oivsiie training
sessions to cover topics chosen by the State and a minimum of two additional training sessions in a rormal
approved by the State (orvsite, webinar etc). Topics may be recommended by the Contractor, but subject to the
approval of the State. During each of the remaining years of the Initial Contract Term and any extended Term(5),
Contractor shall provide a minimum of rour(4) training sessions in a formal approved by the Stale. Topics may be
suggested by the Contractor.

The Contractor shall provide all the proposed Services, materials, equipment, labor and training required to all
offices and associated facilities throughout the Slate without geographical limitotions.

Updotcs of AssociatioD Rules. The Contractor shall promptly noti^ the Slate Contract Manager of all changes to
Associaiion Rules. Contractor shall: provide all pertinent information needed to become PCI compliant, serve as
the liaison between merchants and the various card Associations involved in the PCI, assist in the completion of all
forms, and host conference calls and meetings as needed by the merchant.

Ongoing (raining ood monitoring. Contractor shall provide periodic training to and monitor Merchants
relative to their security, self-audits and processing. This ongoing training and monitoring shall include,
without limitation, information relative to industry best practices and suggestions for improvement.
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EXHIBIT E PARTICIPATION AGREEMENT

inil PARTICIPATION AGREEMENT rPtfUclptUoA A^rwRwnO eftUfod Into •» of . 20;_ By and amonQ BANK OF
AMERICA. NA Cieank*): BANC OF AMERICA MERCHANT SERVICES. LLC rOAkaS' ami. looaihei wUti Bank and any eiBar nlrd party prevUen
who aniof Into aiwonda lo thb Agfoameni h ordar lo perform uryfcei nertunder. cofleah*»>i. 'Sarvlcara*). and . a
ol iha State of New Kampsrita fNon-Aeency'). CapUafbtd tarma us«d bui nel diltntd horain mao hawa <ha maanlnga aat fcKft in (he
Aereernoni (a> daftnod Polew).

WHEREAS. Servfcem and (Ma SUta of Now HampaNre rCualomaO entered into a ApreemertI for MoichonI Cord Pfoceuirtg
Services. oSooMia at of ' 30^ (loeethor wtm any and ad amondmantt. addenda and urpptomonla ifterate. ceCaoKety. IMO
'AgroofMAT). for (hi provtaion c< preceaalng aarNfcos regarding cred'L doM and canain oow Card varoadtona and otMer acrvicea at lUrtMer
daiofbod cMoreln fcsOadlvefy. *8«<vlca«*);

WHEREAS. IMe Agrearnen) provldea (Mat IM* SaMcea wQ m providao lo any govemmeni entity, murtdpaCty or poCtlcat avbdivtalcrt (otMcr ptan an
Agency) tocjled in iho State of Now HamptMra. lucM aa a city, county. pubOc unKorUly or other agency with aaparalo aiatutory atrthoniy. or
datogjl^ iiaModfy kom the Siaio of New Hampahiri. lo prooura aorvlcea (or Itactt. thai antara into a Partldpatlor) Agreemenl wUM Saivlcara and
agreei lo Bocomo a party »the Agroemeni: artd

WHEREAS. NorvAgancy datlraa lo dacoma a party to iMe Agroamani and rocalvo iha Servleat at provided In and tuBlaa to iho Agreemoni. at
further aped&ad In iNa ParOdpatlon Agreemoni.

t. PanWoadon Tenmt and Corxfittom.

A. Nort-Agancy rapraacnia that il haa received, rtvlawed and raialnad a duo and correct copy of Iho Agroemanl. Nort-Agortcy agraea le
bo bound by (I) ifte terms and condUem el (ho Agreement to iht same aatere as Cuaiomei (but only tor Nen-Agency'auao of iho
Servos] aa provldod therein, and (I) ma lernn and cendltlorta of mia Panidpalion Agfocmonl. Non.Agoncy lurUier agrota to sbido by
any docfaiena mad# by Cu^omor on al matton kwoMng Iho Agroomont (Induding any amondmenta iherato). and acknowlodgaa lhal
amendmenla to the Agreorwm made In occerdanco with its larma wQ corutihrto amendmenta le thfa Participation Agiecmtre.

B. This ParttdpadoA Agiaamont wiD rarnain In effad t^tlesa and until (I la lermlnated in acooidanco with lia terms or tht Agreentora b
termirkiled;ln which case INi Pardclpaticn Agraemoni wQ auiomalicoby lerminaie as of the eflad^ data of larmtnstlon ollho
AgroemenL Scrvlcert end NorvAgerKy may lermlruia ihb Parddpalion Agroemani tor Iho same rcaaorxa audi paitka have lo
tarmlrule Ihe Agreemoni.

C.. NorvAgancy agrees lo pay In accordance with lha lerms of the Agroemertt. ai fees charged by Servlcars undar Iho Agreemem for iho
Servlcaa recall by NorvAgtncy. NorvAgency wia verify ittei I haa eaiab&ahed a SctUemani Acceiml aeparate from iha ScRlemenl
Accounu of Customer, oiher Agendet and other NorvAgendea.

0. NorvAgency egrets thai Ser^ceta may ihate certain Inlormaiien with Cvsiomet, en an aft.rveedod basis In accordance wfih ApplcaM
Law and (he Card Orgaria alien Rutea. regarding iha Servkea provldod le NonAganey in order lor SenAcera lo carry out tfta program
eiiabdahed by Cusiomer and Servtcers with reaped le (ho prevision of Servicos to NorvAgency.

2. Netlcea.

Aa notices and omer communlcadona lo NorvAgency regvlrad or permirted under ihia Panidpatien Agieimeni or (he AgreomenI ihaD
bo sent to NorvAgency al (he loBowlrvg address In accotdanco wltn the notice procedures spedlted In mo Agreernent;

NorvAgency Name:

Soeel Address:

Ctiy. Suia. Zip:

RedplenVTato lor Notices:

FacatmBe Number:

Emak Addteaa;

taxpayer 10 Number:
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0. AD fioOcM ind Oinw communiMtkina to iny porty othtf thin Noft^ency rettUftd oi ptmdaod imdw Wj Pottidpafen H'MRWtl «f
Pi« A9/t«mtni »hal b* aero lo aum party in accordant wim Iba notJca procodurta apcdficd bt iht AoreernanL

C. RMln# netlcea by St<\4c«ra lo NorvAgancy. auctt aa IraniaciloA dtialla, chartgta In lorma raquind by ayalcmj updaica e> Card
Oroantzackm ctianoea and 0>e Cka. may b« dcttvarod by alacirortic maB lo (ha addrcsa prevldad by Non^Agrcncy abov*.

D. General.

K Thb Parti^tion A^rocmom and lha AgrMmant certain iha anti'a undeniaiuflng ot the panlet and aupeacdaa any and al pravleua
diao/ssiona. propoaab or agraamanti. U any. by and among lha partita wbh ratpad lo lha awb^ maOer haraof.

e. TNa Partidpaiion AgrtamenI may ba amandad lor lha aama raaiena and In Dw aama manrtai as pia Aoraemant: erovlded hrmaver.
ihal no amandmani to ihb PanJclpaDon AgraatnenI may ba signed by Non-Agency umai* also approved In wrtUng by Customer.

•  C. Thb Participatlen Agreement b binding upon Sarvicao and NcrvAgency and thaV laipaciiva successor) and assigns. Ncn-Agancy
may net assign or iranilar Ws PartWpaUon Agiaemenl. In whole or In parv wlihout (ha wrttien consert oi Sanncers at4 Cusiomer.

0. To the asleni iha terms of (ha Agreart>ant diraciiy cenftkt wUh lha lerma ol (his Parddpatton AgreamcftU (ha Itrmi pi (hit Partio'pailon
Agreameni shall ̂ irol.

f

IN VATKESS WMEREOf. (ha paniat hereto nov« caused iNa Pank^pailon Agraemani lo ba dUy asaojtad by Iheb auihodzed officers, as of iha
data Arsi wrisen above.

|*NON-ACEMCV-|

By:.

Name;.

Tiiie;_

Date:

BANK Of AMERICA N. A
rflANKl

By Banc of America Meichart Servlcas. LLC
^uani to a >mliad power of illomay

By:.

Name;,

Tiiia:

Dale-

BANK Of AMERICA MERCHANT SERVICES. LLC
l-BAWST

By:

Hama;_

r<ia:_

Oaia:_
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EXHIBIT F

PAYPOINT SERVICES AOOENOUM TO AGREEMENT

THIS PAYPOINT SERVICES ADDENDUM ('PayPoint Addendum') is among Vie Slate of New Hampshire fCuatomer');
Benc ol AmericB Merchant Servicas. LLC fBAMS'); and Bar\)i ol America. N.A. fBenk') (coOodively BAMS and Bank are
the 'Servieere')-. and suppiamer^ts the Agreement for Merchant Card Processing Services ('Agroemenr) Agreement
between Cuslomer and 6AMS.

1. Definitions. CapitaTaod terms used but not defirted in this PayPoini Addendum are deftrwd in the Agroemoni.

3. PayPolnl Servtcea. BAMS wfll provide Customer with a payment admirVstratlon solution {'PoyPo/ni Services*) that
allows Customer lo use en Internet tuised gateway CPoyPoint Gatawa/) to manage consumer {'Consumai') payments
and payment irar>sact>on data Inttiaiad and sutjmlited via uvpcrson. point-ol*saia. payment kiosk, web based
applications, cvslomer reprasaniative assisted caOs or interactive voice response f/W7) chonneb. The PayPoini
Services are provided to Cuslomer by BAMS artd rtol Bank. BarA is r>o( a party to thb PayPoini Addendum insofar as II
appUes to the PayPoini Services, and Bank is not Pat>te to Customer in any way with rospoel to the PayPoint Services.
For the purposes of this PayPoini Addendum, the words 'our* and 'us' refer only lo the BAMS and not the Bank.

2.1 Funcdonaiity. Tlvo PoyPoInt Services wio enable Customer lo (i)con$olidato payment output Nes with the PayPoint
Services posting fde{s): (u) reviow Consumer payment reporting; (ui) perform delaited Consumer payment- research
related lo status. dM ira^ng, time tracking, successful or negative paymenl results and payment reconoTtation:
(M'ovlew Consumer payment aulhorizalion and return processmg information; (v) perform Consumer peymeni vokl
and refurv) processing; (vi) track Consumar payment chargebaA and sctiloment activity; (vlt) apply notes to specific
ConsurT)er poyments or l/ansacUons: (viii) process, single, recurring or ad hoc Consumer payments; (is) selHjp, access
ervl m^age multiple. indMdual Consunar accounb; and {x)add cenain Customer personalization (e.g..-Customer
spetific logo, color theme and/or text) to Customer's' website and/or IVR (dafinad bekwv). 11 hosted or provided by
BAMS.

2.2 Payment Types Supported. The PayPoint Services will enoble Customer to support (i) personal and business electronic
check CeCheck') paymenb; (fi) credit card payments lor card associations idenilf>ed by BAMS from Ume-io-time;
(in) debit card paymenb (sigrrofure, PIN based or PINtess) on the STAR*. PULSE* and NYCE^ networks;
(rv) Autvnated Cleatirx) House paymenb using TEL. WES. CCD and PPO entry classes as defined under the National
Automated Clearing House Association {'NACHA') rules and gujjJeiines. as ameodod from lime lo lime {'Rutas'). For
eClveck payments that ore processed in connection with services provided separately by TeleCheck Services. Inc. (or
Such other provider offering ihe nocessory functionaiiry). the PayPoint Services win reject payments that (A) display
routing end transit number {'MICR Una') information indicaling the check corresponds to a government or payroll check,
or a check writer's account (t) on which the chock writer's bank indcaias checks may not be written. (2) that may not tie
settled via the Automatod Clearing House ('ACH*) network. (3) that is not a domestic United States domaru) deposit
account, or (4) for which MtCR Lino errors may not bo systemically tesolvod through automatic processing (i.e.. for
which no notification of change Information is available through the bankjrrg systems or ACH network): or (8) exceed a
processing Itmil ol S20.000.000.

2.3 Freud Detection. The PoyPoInt Services provide fraud detection functiorraUiy that indudes (i) address verification end
CVV2 coda varidation for credit cards; (!i) transaction timii monitoring; and (lii) duplicate payment dctaction.

2.4 Convenience Fees. The PayPoint Services will support payment data marragement loi fixed and percentage based
convenience fees Ihsl era assasscd and collected by Customer, including the ebiiiiy. to itack iTre primary payment end
convenience lee es separate transactions or as a single integrated Ironsoction. The PoyPdm Services do not prowss
scrticmeni ol conven'ienco fees' as part of the Cusiorrror's convenience loo program; rather, the PayPoini Services
enable backing ar»d managcmeni of convenience Ice data subminod wnth other payment data received from a Cuslomer
thai assesses and coHecls conven'ence lees. Customer is solely responsible for complying with applicable low. the cord
assodaUon rules and NACHA rules related lo ib Implementation and collection of convenienca lees.

2.5 Applicalion Programming Interfaces and integration. The PayPoini Services will inlegroie wiih Cusiomer's existing
payment processing servicas via (1) real lime integration ol Customer's from erxJ website v«lh the PayPoini Serwcos
applicalicn programming interface: (ii)XML batch integration; or (iii) the Fronl-Eod Solution described in Seciion 2.6
below. Customer must Implement any upgrades lo iho PoyPcwni Services within a commerciany reasonobte period ol
time after receiving the updates.
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2.6 Hosltrtg; Md/ks. T)>e PoyPOtni Gatswoy is hosted through 8AMS. Upon Customer's election. BAMS will also provide
Customer with a Iront-ond sotutiort f Prv]r-£nd Sofvlion') thai is iniegraled with the PayPoint Services that irtctudes
(i) ready-made, personafizabie wotsUo and/or tnioractlvo voice response ['/v/7) services, and (li) a looikii tor the
Customer to menage its v«eb-site personalization. 11 Customer elects to use the PayPoint Services' Fronl-£nd SoMiort,
Customer may also cusiomlia II to include Customer's Marks (doRned below) on the website. Customer Is responsible
for providing the Marks to BAMS thai Customer would Uke included in a customized Front-End Solution; end, In
connection therewith, grents BAMS a non-exch/she. revocable license dur1r>g the lerm of this PayPoint Addendum to
use the Marks provided by Customer In connection with creation of a customlzod Front-End SotuUon. Customer
represents end warranb that it owns or has oMairxed the necessary Eceraes or rights for BAMS to display or use all
Marks provided by Customer when creating a customized Front-End Solution or otherwise usir^ such marks In
connecticn with Customer's use of the PayPoint Services.

3. Payment Processing Obligations. Customer will submit an pey^nts initiated by Consumers usir)g the PayPoint
Gateway and BAMS's c^puter systems occoidlrtg to documentabon provided by BAMS from time-io-lime (BAMS's
computer systems and documentation ere the *6AMS Sysiem*). Customer will provide aQ transaction data. Personal
Information {defined below), rebted information and Instructions (collectively 'Poymenf Oafa*) necessary for BAMS to
perform the PayPoint Services. Unless another enlily Is acting as the 'Originator' (as doflnod in the NACHA Rules) on
Customer's behalf in connection with ACH Payments. Customer will be the Originator for any ACH Payments that
Customer submits for processing. BAMS w3t bo s 'Third Party Processor' (as defined in the NACHA Rules) or>d wOi
fadCbte processing ACH Payments subm'iRed by Customer by transmittir>g ACH ftbs amor>g each approprbto
OrfgSnating Depository Frnancia! Institutions (eadi on 'ODFf) and Receiving Depository Financial InsOtulfon (eech an
'ROFt) (both as doRned in the NACHA Rules). Customer assumes an responiibUitlss and tlabiiliies under the NACHA
Rules for ACH Paymenb it submits for processing; end will assume all riability for the omouni of any ACH PoymenI thai
is rejected for Insuffident funds. Customer assumes aD responsiblQIes and fbbUitlee under appOcablo assodalion rubs

■or regubtions rebted to processing its Consumer's ,crodlt card peyments. Customer wiO.M soiefy responsibb for
ensuring the vaGd'ity. accuracy and compbbness of ali Payment Dab. BAMS WIU. RELY UPON AND USE PAYMENT
DATA SUBMITTEO BY CUSTOMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOINT
SERVICES. BAMS wifl have no responsibility or liability (or any error, omission, delay, failure to meel any processing
tknoilnes or accurately perform any ol ihe Pay^oinl Services duo to Customer (or its Consumers) submitting Inaccurab.
IfKompbb or unlirrtely Poyment Oslo, or (ailirtg to perform its selttement obligoiiorts.

4. Sotdemeni Obligations. The PayPoini Services constitute a Consumer payment admlnistrDlivo epplicatfon arfo are not
a payment processir^g applicalion. Customer is solely responsible for all setUemenI obRgations and saltlemeni fees thai
arise in ovinection with the undcrtyirrg processing of any and ail Consumer payments that are administered using the
PayPoint Services. Customer waives ib right to assert any dolense. set-off or countercbim against BAMS for any
settlemeni ottfgation or liabiiily that arises-in connediort with Customer's or Us Consumer's use of the PayPoint
Services or the PayPoini Gateway. Customer is soiefy responsfoJe for ell ibbiJity assocbted with any Consumer
payment that is rejected for tnsuffic<eni funds.

6. Information Security. Each party is responsibb lor: (i) the security of norvpubl'c or personally identifiable information
C^rsona/ informalion') on the systems ur^dor its control or that Is obtained through its respective provision or use of the
Services: and (ii) dab security issues arising from its systems, or directly resutling from ib use of third party vendors or
subcDniradors. II any. in connection with Ihe Services. Eoch party will maintain commercbDy reasonabb information
security practices designed to provork unauthorized or unlawful aixess lo. u$e..Oiscbsuro or giteiation of Personal
Infomiation (coPectiveiy. e 'Securilr tncidenf).

C. Term; TermlrwtJon.

6.1 Term. The term of mis PayPoini Addendum will commence on lis Effective Gate, will extend for ihe Term of the
Agreement.

6.2 Termlr\ation For Breach; Insotvency. EHher party may terminaio this PayPoini Addendum if tho other (a) breaches a
material represenbtion. warranty, term, cortdiiion or obfigaron. arwf fails to cure such broach within 30 days after
receiving wrinen notice of such breach; or (b)(i) Is dbsolved, becomes insolvent.- generaDy fails to pay or admits in
writing ib general inability lo pay its debts as they become duo: (i>) makes a general ossignmenl, amangemenl. or
composition agreement with or for tho benefit ol its aeditors; (iii) fibs a petition in bantuupicy or institutes eny action
urxler federal or sbb bw (or the relief of dobtors: (iv) seeks or consenb to me appoinunenl of an administrator.
recetvTf custodbn or similar official for the wind up of ib business; or (v) becomes the subjcd of an Invoiuniary petition
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in benkruptcy or any involuntary proceeOing related to insolvency, recetvership. liquidalion or composition for tbe benefit
of creditors, arxl such proceeding is not dismissed or stayed within 30 days.

6.3 Termlr\ation lor Norv-Perfonnance. BAMS may terminate this PoyPoinI Addendum Immedlaio'y if (i) Customers
performance of its obligations or use of the PayPoint ServlMS violates applicable Legal Requirements (defined belcw);
(ii) Customer (ails to provide arty data or take any ectiort in connection with payment processing required under this
PayPoint Adder>dum 5 limes in any calondar month or 12 llmei In any calerxfar year; (iii) it reaaonobV detormlnos lhal a
material adverse char>ge has occurred in Customers financial condition, or that such a change is reasonably likely to
occur, (hf) Customer (oils to pay ony pest due emouni within S days o( demand Ihereior. or (v) Customer fails to compfy
with its settlement obfigations lor payments odmmiored using PayPoint Services.

6.4 Suspension. BAMS nuiy. with as much notice as is commercially procticabie. suspertd all or a poitjoi> of the PoyPoint
Services immadiatsly if (i) Customer materially breaches this Addendum; (ii) BAMS reasonably determines that
Customer is using the.Pa^oint Services lor ony frouduteni. iiiogai or ur\authortzed purpose; (5i)eAMS reasonably
determines that other questionabie activity related (o data security is occurring in coruieclion with Customer's use of the
PayPoint Services; or (Iv) as required by appdcabio Legal Requirements.

6.S' Cned of Tctrr^tion. Suspension. Termination of this PayPoini Addendum or suspension ot Ihe PayPoint Servtcos wU
ool afiect BAMS' right to recover any amounts tor wh'ch Customer Is Gable or obligated heraurider. Termlnat'ion will not
affect Customer's responsibility to pay any amount lor which it is I'table or obBgaied in conrwctlon with the PayPoint
Services provided urtdcr this PayPoi/M Addendum.

7. Fees; Payment of Foea.

7.1 Fees. The leca CFees'l lor the PayPoint Servicea are set forth in Exhibit B (Schedule At.

7.2 Payment of Fees. AD Foes shall be due and payabia according to the parameters set forth in Exhibil 6. BAMS may
suspend the PayPoini Servicos during any period in which Customer's account is deiirv^uont. BAMS may offset
detinqueni amounto from any amount it owes to Customer; end, further, may terminate this PayPoint Addendum
irrvnediately upor> wrinen nobce to Customer it it fails to pay BAMS In tuD wHhln five (S) days ol demand for payment of
any delinqueni omoont(s). Continuing PayPoini Services during any period wt>en Customer's account Is dellnqucnl win
not constitute a waiver of BAMS" rights retaled to suspension of the PayPoint Services or termination of this PayPoint
Addendum.

8. PayPoini Servlcee OUcialmer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYPQlNT ADDENDUM. BAMS
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE PAYPOINT
SERVICeS. iNCLUOlNG. WITHOUT LIMITATION. NON-INFRINGEMENT BY THE PAYPOINT SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS PAYPOINT AOOENOUM ANO
THE Agreemer>t.

9. intatlectual Proporty. '''

9.1 Ownership. Customer will rxK remove, alter, modify, relocate or erase any copyright rwtico or other leg«nd(s) denoting
BAMS' or other third parties' (if any) proprietary inleresi in the PayPoini Serwces. Customer has no right, title or mtcrest
in or to the PayPoint Services, any related software, materials, documentation, or derivative works thereof, or any
patent, trademark, service mark, copyright, trade secret or proprietary rights assocbied With the PayPoint Gateway or
PayPoini Services: ond nothing in this PayPoint Addendum or the Agreement assigns, transfers or creates eny such
ftghi. iHle or interest tor Custaner (whether express or "implied, by ostoppoi or otherwise). Any rights associated with
the PeyPoini Services thai are not expressly granted by BAMS within this PayPoini Addendum are withneW. CustOTcr
win rroi take any action Inconsistent with the ownership, title o» license rights associated with the PayPoint Services.
Custcmer will not file ony action, in any forum, challenging ownership ot the PayPoint Services, any related software,
materials, documentation or derivaiive works thereof, Breach of this Section constitutes o material broach of ihis
PayPoim AddeikJum and the Agreement, aryl BAMS may immediately suspend or lorminaie Customers use of the
PayPoini Services, this PayPoird Addendum or the Agreemeni in the event ol such breach.

9.2 Use of Marks. Except as specifically providod tor in this PayPoint Addendum, neither party will use any uodemaik.
service mark, trade name or other proprietary designation (collodively. "Marks*) owned, licensed or rcgistorod by the
other parly wtihoui prior wrinen consent. Neither party will use or releronce Ihe other's Marks «n any manrtor that
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dispvagos or portrays (he other in o nogaUvo llghL Neither porty may alter, modify, or cf^ar>ge the Other's MaiKs irt any
woy. A breach of the terms of this Soclton rotated to the use of a party's Marks will cause irrcparoblo harm such that the
non-Oreachino party wtU not havo an'adequate remedy at law artd. in addition to any other rights or remedies availablo
81 law orin equity, wQ bo erttliied to seek injunctive rofiof against the breaching party (without poslirtg a bor>d or other
security).

10. Complloncs wiUt Law. BAMS ond Customer will comply with el) federal, state or local laws, rogufations, judicial or
Ddmlr^Hlraiive decisions, execuilvo orders, rules or interproiatlons. and the NACHA Rulos (eollccilvely. 'Cep«/
Roquifomonis') appUcdt}le to their respMive use or provision of the PayPoint Services. Noiiher BAMS nor Customer is
respor\sIble for Interpreting or performing the compliance obligations of the other party with respect to (he Legal

. Requirements that are oppticabte to each's rospecUvo use or provision of the PayPoint Sorvtces. Customer will use the
PayPoint Services in accordance erkl comptlance with this PayPoint AdderyJum, BAMS System requiremerus and the
written polldes ond procedures provldod by BAMS from lime-tO'time. Customer will not uso tho PayPoint Services in
conrre^n with any gamirtg busirtoss. oduh or soxuotly oriented busirrcss. or business opportunity business. .
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EXHIBIT G

GLOBAL GATEWAY SERVtCES XDDEWDtJM TO AGREEMENT

THIS GLOBAL GATEWAY «4 SERVICES ADDENDUM b among BANC OF AMERICA MERCHANT SERVICES.
LLC fBAMS*): and Stala of New Kamp&hire fCustomar'): and supplements the Agreement for Merchertt Card Processing
f Agraemeni') between Customer and SAMS.

BAMS AND CUSTOMER AGREE:

1. OeOnltlons. CapitaBzed terms used but no) defined in this GGe4 Addendum ore defined in the Agreement.

2. Global Gateway *4 Servlcoa-

2.1 Services. BAMS wID provide Customer with an eiccuonie gateway messenger system ('GGe4 Scrwcas') that allows
Customer to manage Card irensaaion information being eansmitted when processing Cuslomeri payment
transactions, and IrKhides the following fundlonality: (i) a wot>-basod application programming interfaca C^h that
allows third-party applications to process transactions through the GGe4 Services system and support a range of
processing functioos (e.g., purchase, refund, pre-ouihorizaiion function^) artf fuAher allows Customer to Implement
custom business logic to menage these functiorts: (iij e securely hosted web payment form (o 'Poyment Page*)
designed to accept Intemet-based eCommerce transacdorts. redirecting the consumer to a payment form hosted by
the gateway that uses a 'ChackouT button on Customer's website lo submit payment posting requests to a
designated URL eisd displays poymeni accepiance details and authentication informati^ on the Customer's website,
the appearance of which and payment options displayed may be conrigurad by Customer using on onHno
mandgerrtenl interface provided by BAMS: and (iii) a rtoLlima payment manager ('RPM*) hosted applicalion that is
able to turn arty Internet coruiecied persorul computer wiih a standard web browser into a point of sale device to
process retail and MO/TO payments, allowing Customer's employees to input payment transactions in o MOfTO. can
center or bach office environment, or to swipe Cards In a retail point ol sale environment. Receipts for RPM
processed transactions arc provided, and can be printed or emailed to the cardholder. RPM is also a centraftzed
administrative tool through which Customer may access its GGe4 Services account (I.e.. user administration, gateway
reporting, and hosted payment page configurations).

2.2 Provider. The GGo4 Services arc provided to Customer by BAMS arwj rxii Bank. Bank Is not a party to this GGe4
Addendum insofar as it applies to the GGe4 Services, and Bonk is not fiable to Customer in any way with respect lo
iftc GGe4 Services. For the purposes of this GGe4 Addendum, ihe term 'Servicers* in the Agreement refers only to
BAMS and not Ihe Bonk.

3. CGa4 Service# Olidaimor. EXCEPT AS EXPRESSLY PROVJOED IN THIS GGc4 AOOENOUM. THE GGe4
SERVICES ARE PROVIDED *AS IS* AND BAMS MAKES ND REPRESENTATIONS OR WARRANTIES (EXPRESS
OR IMPLIED) WITH REGARD TO THE GGo4 SERVICES. INCLUDING. WITHOUT LIMITATION. WARRANTIES OF
ACCURACY NON-INFRINGEMENT OR THAT THEY WtLl FUNCTION UNINTERRUPTED OR ERROR-FREE; ANO
ANY ANO At^L SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPUED) ARE DISCLAIMED.

4. Fees. Payment ol fees for the GCe4 Services. In addition to the fees for processing transactions related ic the GGE#
Servicas. will bo as sei lorth in Exhibit B (Scfteduie A)

5. . Subtlcente; Intalleciuai Proparty: Repreeentalloni and Waaantloa.

S.t Software Ucense; Use Reitriciions. BAI^S hereby grants Customer a royally tree. ooo^xcJuslve. nontransferable.
revocabio, limited license to use iho software (induding Updates, as defined below. 'SoAwaro') arvl documentabon
that BAMS, its affiliates or partners involved In provision of the GGe4 Services, provides lo Customer during the term
ol this GGe4 Addendum for the sole and limited purpose of submitbng payment uansaoions to BAMS tor processing
usir>g the GGea Services; all subject to the terms of this GGee Addendum and the Agreement. Customer may only
use the GGee Services in connection wlih Ihe processing services Customer receives under the Agreement
Cusicmer has no right. tiUo c interest in or to the GGe4 Services, any related software, maierials. documentation, or
derrvetrve works thereof; and r>olhing in this GGe4 Addertoum or the Agreement assigns, ironslets or creates any
such right, tide or inieresi for Customer (whether express or implied, or estoppel or otherwise). Any and all right,
title or interests associated with ihc GGe4 Services thai are not expressly gror^od by BAMS within ihis GGe4,
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Addendum ore expressly withheld. Customer wiO not lake any action inconsistent with the ownership, titto ot licensa
rights ossociatod with the GGe4 Servtces. Customer wili not Tde eny action, in ony lorum. challenging ownership ot
the GGe4 Services, ony rotated software, materfab. documentolion or derivative works thereof. Breech of this
Section constitutes o material breech of thb GGo4 Addendum end the Agreement, and BAMS may immadiately
suspend or terminolo Customer's use of the GGo4 Services. iNs GGe4 Addendum or iho Agreement in the event
such breach.

5.2 Customer wiO rtot. arxt will not permit others to: (i) sell, distribute, lease, licensa. subticerxso or othervriso dissemirutio
the GGo4 Services or ony portion thereof; (ii) co^. modify, enhehce. translate, suppiemeni. aeata dertvative works
from, reverse engineer, decompile or olherwiM r^uce to humervreedable form the GGe4 Services or any portion
thereof; (HI) use aftorod versions of the CGo4 Senricos or portion thereof; (iv) use. oporeto or comttino the GGe4
Services or any retated software, meterieis or documentaiSon. or ony derlvetive works (hereof with other products,
materfab or services in a manrtor inconsistent with this GGe4 Addendum or Iho Agreement: or (v). other that intended
by Its n^ute. use the GGe4 Services, or ony portion thereof, os o tiondolone or rton-iniegroted program. Customer
wUi not permit others to access the GGe4 Services, any raiated software, matertals or documentation, or derrvative
works thereof. Customer wfli not remove, ailer, modify, rolocato or erase any copyright notice or other legendCs)
denoting BAMS' or other titird parties' propr'otery interests in the GGe4 Services.

5.3 BAMS reserves the right to elter. immediately suspend or upon notice terminate the GGe4 Services in the event
Cuslomer viotalBS the terms of (Itis GGe4 Addendum, the Agreement or if BAMS lermiruties ony agreement with third
parties that ore Involved In providing the GGe4 Services, or BAM$ is olherwbe unable lo continue to provide the
GGe4 Services.

5.4 Software Updates. Prom time to lime BAMS moy releese updotes ('l/pda/os*) to the Software, which must be'
inslaOod arvl Integrated with Customer's systems wilhin 30days of receipt of such Updates. Customer adinowtodges
that taaure lo instal Updotes in o timely fashion may impair (he functionafily of the GGe4 Services, end assodaied
Services provided under the Agreement end accessed through the GGo4 ̂ rvioes. BAMS will have no Eoldity for
Customer'a failure to properly Install the most current version of Ihe Software or ony Update, and will hove rx)
ob&goUon to provide support or services lor outdated versions of Ihe Software.

5.5 Software BetunVOesUvction. Upon lerminollon or eKpitallon of Ihb GGb4 AddcrvJum, oil licenses grented hereunder
will immediately tenrninete and Cuslomer will either return or destroy tf>e Software, certifying such destruction 'n
wriling to BAMS.

6. Termination, in addilion lo Iho Icrmlruition rights set forth in the Agreement, this GGe4 Addendum win automalfcolly
terminate upon ony termination or expiretion of Ihe Agreemervt. '

86



State or New Hampshire
Department of Administrative Services

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

EXHIBfTH

TRANSARMOR SERVICES ADDENDUM TO ACREEMENT

THIS TRANSARMOR SERVICE ADDENDUM rTransArmor Add^ndumla among Stale of New Hampshire ('Coetomtr*); BarK
ol America Merchant Services. ILC CBAMS*); and Bank of America. N.a. fBanK') (coHoctivety ^S and Bank era the
'Servlcere'): and supplements the Agreement for Merchant Card Processing Services (*Aoreemenl*) between Customer and
BAMS.

OeRnlUone. Capitalized terms used but'not dtftned In this TrensArmor Addendum are defined in Ihe AgrocmenL

2. TraneArmor Servlcee. The IraneArmor Sorvlcea* wiD provide Cusiomer with <o) encryption of point-of-sale dala.
including, hisloricsl transaction data, card number, and irack 1 and track 2 magnetic stripe data, related to payments or rioiv
mortetery eiectronic trensacttorts (e.g.. loyally transaciiorts) iMten such data is uptoeded and sent to BAMS lor processing:
and (b) idtertizalion of the authorlzoiton response that BAMS provides to Customer in connection vnlh processing the'poini-
of-sale or rtorvmorteiary. elect/ortic irartsecUon dels Customer submits by converting and rcptaong BAMS' aulhonzalion
response data with a t^en value (a 'Token'). The TrensArmor Senrices ore incorporated within ihe lerm Services In the
Agreement BAMS will provide Customer with on cncrypUon key lhat must bo used to encrypt Card data upon upload for
transmission to BAMS in connection with the TiansArmor Services. Customer may not use encryption tteys that BAMS does
not provide to Customer in connection with the TransArmor Services. The TransArmor Services are for Customer's Iriiemal
business use ortly ertd eppty oniy to Card transactions thai Customer sends to BAMS for authorization end setUement
pursuant to this TransArmor Addertdum end the Agmomonl.

TransArmor Services do not include, end speoficelly ozdude. poim-of-sale dale or auihorizolton responses processed in
connection with eiectronic check transactions, dosed-loop gift card transactions. STAR contacOcss transactions rood in
conlaclless mcde. WEX transactions. Voyager transadiens. or other Card trensadlon types thai BAMS, determines are not
capable of being iokenlzod using the TransArmor Services. Further, the TrnnsAmiof Services are provided to Customer by
BAMS and not Bar*. Bank is not a party to this TransArmor Addendum insofar as it applies lo the TransArmor Services, and
BarUt is not liable to Customer In any vray with respect lo the TrarwArmor Services. For the purposes of this TransAmwr
Addendum, the words 'wo*, 'our* and 'us* refer only to Ihe BAMS and noi the Bank.

Use of the TransArmor Services docs not cause Cusiomer to bo compliant with, or eiimlnaie Customer's obligation lo comply
with. Ihe data security requirements or Card Organization Rules as set forth in ihe Agreement or Bankcard Addendum, lise
ol II* TransArmor Services does f>ol ellmlnaia ihe risk ol. and Is no! a guaranty agafnsl an imauthorizod breach of
Customer's Mardmnt Systems. Customer must Implement the TransArmor Senrices oceording lo the Operating Gude.
whitft includes, without limitation, (i) implementing the services throughout Customer's Merchant Systems Irwohred m Ihe
Senrices. (B) repladng oxtstlng Card numbers within Customer's Merchant Systems involvod In the Services with Tokens, and
(S)corhplykig with applicable dala security standards and reviews sei lorlh in the Agreement artd Card Organizabrm Rules.
Custon*r must Implement any upgrades lo the TransArmor Services within a commerdaOy reasonable period of urrto after
receiving the updates. Customer may not retain Card account numbers Wtowing implementation of the TransArmor Senrices
and must use Tokens in tieu ol Cord account mjmbers for aff activiiies related to the Services provided by BAMS subsequent
to reccipi of a Token associated wflh a Cord transadion; induding. without llmilabon. setlfement. retrieval, chargebadi end

.  ocflusimeni processing and transaction reviews. Cusiomer may only use Merchant Systems, gateways or VARs lhat ere
certified for use v^^lh the TransArmor Services. H Customer submits Card iransaaions as batch files fi^ procoMin^
Customer must use belch We processing services, t/unceied report viewing and data extract creation tools provided by BAMS
In corviedion with the TrartsA/m'or Services.

3. TraniArmoi Limited Warranty. BAMS vrarranis that the Token returned to Customer as a result o( using the TransArmor
Service cannot be used to irirtlale a financial sale iransaciion by an unauthorized emiiy/person ouistdo Customer's Merchant
Systems involved in BAMS' poymeol processir^g (ihe "TrinaArmor Limited Warranty'), The TransArmor Limited Wananty
applies only to authorization responses for which BamS returns a Token to Customer and the subst^ueni use of such Token
to iniliate a financial sale transadion as described in the TransArmor Limiiod Warranty. To bo oligibio lor the TransArmw
Limited Warranty. Customer must obtain aulhorizaiion and scltlemenl processirrg services from BAMS and must be m
compliance with the terms of Customer's Agreement'and this TransArmor Addendum.

BAMS win indemnify and hoW Cusiorrwjr harmless from dirccl damages, induding third party cJairns. resulting from BAMS
breach of the TransArmor Limited Warranty; provided, in no event win BAMS' cumuiatrvo liability for its JJ®
TransArmor Limited Warranty exceed the lesser ol (i) the limitation of liability set lonh m the fJ.")'
The Indemnity obligation set lonh in the preceding sentence is Customer's express and solo remedy for BAMS bmac^r mo
TransArmor Lkniied Warranty. BAMS wiU not be liable under any theory et law or In equity for any spooal. irKHrod.
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inddenta). consoquenilal (Induding lost proto. levenue o< business oppoituntUes), exemplary or punitive damages in
connection with a breoch of (he TransArmor limited Warranty, regardless of whether such damages were toresceobie or
Customer was advised of the poss^ty of such damages. The TransArmor Limited Warranty b void if Customer (a) fatb lo
compfy with the Operating Guide for tho loker^aiion process, the terms of this TransArmor Addendum or the Agroemeni or
(b)is grossly negligent or engage in wiilfui misconduct with respect to the tokenizaDon process or use of o Token, the
Tran&Annor Umlied Warranty and SAMS' Indemnity obllgaUorts and limitatlorts related to it are independent of the parties'
data securfly or confidentiality obfigations set forth-in the Agreement.

4. Foes. Foes and the payment ol fees lor the TransArmor Services will be as set forth in the Exhibii B (Schedule A).

5. TfsnsArmof Sorvtcos Disclaimer. SXCEPT 'AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE TRANSARMOR SERVICES.
INCLUDING. WITHOUT LIMITATION. NOM-INFRINGEMENT BY THE TRANSARMOR SERVICES OR THAT THEY WILL
FUNCnON UNINTERRUPTED OR ERROR-FREE: AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR (MPLIEO) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE Agreement

6. Intetloctuil Property. BAMS grants to Customer a r>oivtren9lerab(e, norvassignobla. non-exclusive, revocable sut>-licen3e
during the term of thb TransArmor Addendum to use the TransArmor Services, and the associated trademarks or service
marks identified h the Operating Guide, within the Ur^ited Slates and subject to the terms of this Tror\sArmor Addendum and
the Agreement. Cusiomer has r>o right, tide or interest In or to the TransArmor Services, any rebted software, materiab.
documentadon. or derivative works thereof; and nc(hir>g in this T lansArmor Addendum or (he Agreement assigns, transfers or
creates any such right, title or ir^eresl lor Cusiomer (whether express or implied, or by implicaiion. estoppel or otherwbe):
and any rights ossodaied with the TransArmor Services that are not expressly granted by BAMS within this TransArmor
Addendum ere withheld. Customer wid not take, any action Incorulsleni with the ownership, title or iicerue rights ossodoted
with the TransArmor Services. Customer wiD rvol file any action. In any forum, chadenging ownership of the TransArmor
Services, any relatod software, materials, documentalion or derivative v^s (hereof. Breoch of this Section constitutes a
metariai breach of thb TrartsArmor Addendum end the AgreemenL and BAMS may immediatety suspend oi terminate
Customer's use of the TransArmor Services, this TransArmor Addendum or the Agreement In the event of such breach.

Customer will not. and will r>o( permit others to: (i) sell, dblributa. lease, license, subllcensd or otherwise dlssemirxato the
TrahsAnrtor Services or any portion thereof: ('d) copy, modify. cnharKO. iranslale. suppfemenL create derivative works from,
'reverse engineer, decompile or otherwise reduce to humarweadable form the TransArmor Services or any portion thereof,
(tii) use atterod versions of tho TransArmor Servica or portion thereof (N) use. operate or combine the TransArmor Service or
any related software, rnaterials or documentation, or any derivative works thereof with other products, materiab or services in
a manrter Inconsistent with thb TransArmor Addendum or the Agreement; or (v) use the TransArmor Services, or any portion
(hereof, as a standalone or norvtnlegroted program. Customer wiQ not removo. aliar. modify, reiocato or oraso any copyright
notice or oiher legandfs) dervoiirk) BAMS' or other third parties' (if any) proprietary interest in the TransArmor Services.



State of New Hampshire
Department of Administrative Services

Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

EXHIBIT I

CYBERSOURCE SERVICES APPENDUM TO AGREEMENT

THIS CYBERSOURCE SERVICES ADDENDUM supplemenis Ihe'Agreement lor Metchani Cart Processing Services Agreement
(■Agreemenr) among Slate ol New Hnmpshiro ("Customor"), Bone ol Amertca MefCrtont Services. LLC fBAMS*) ond Bartk of
Amerlco. N.A. CBank') (coDeclivcfy BAMS ond Bonk ere (he •Servicere"). lo Indudo Ihe CyterSource Services {defined betow).

t. Donnlllons. Capitalized terms used but not defined In (his Addendum are doflned In the AgreemonL

2. ■ CyberSource Services.

2.1 CyberSource services ('CyberSource Services') provide a intemol-besed oorv-cnterprise eCommerca payment
processirtg gotowoy solution thel ettows Customer to (i) submit transaction data ond obtain authorization end settlement
processing for Cord trartsaclions ulilizmg aedli card, debit cart and purchase cart payment melhods: (ii) fitter
transaction data using autometod functions: (iil) process lulufo dated payments, reauthorization. partial aothorizalions.
reversals and rebBPng transactions; fiv) enaWe mulliplo. pro-lntegrotod shopping cart functions: (v)submj| batch
payment transaction files for processing: (vl) Integrate the payment gateway with ihirt party payment software
peerages that are identified by BAMS from t«me-io-lime: orrt (vii) design and obtain reportiivg using mulbplB user,
defified data fields.

2.2 Provider. The Cyt)erSoorce Services ere provided to Customer by BAMS and not Bonk. Benk is not a party to this
Addendum insofar as il epplies to the CyberSource Services, and Customer acknowledges that Bank is not Rablc lo
Customer in any way with respect lo the CyberSource Services.

3. CyborSourco Sorvlcoe Disclaimer. EXCEPT AS EXPRESSLY PROVIOED IN THIS ADDENDUM. THE
CYBERSOURCE SERVICES ARE PROVIDED 'AS IS* AND BAMS MAKES NO REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES, INCLUDING.
WITHOUT LIMITATION. WARRANTIES OF ACCURACY. N0N4NFRINGEMENT OR THAT THEY \MLL FL'NCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Foes. Payment of lees lor Ihe CyberSource Services and lees lor processirtg transactions relaiod lo the CyberSource
Services are described in Exhibll B : provldod. only those lees lor ihe CyberSource Services opUon (Option A or Option
e on Exhibit B selDclod by Cosiomcr wiu bo applicable).

5. Subllconee: intellectual Property; Representations and Warranties.

S.t BAMS grants lo Cusiomer a non-iransieraWe. non-assignable, non-exclusive, limited, foyaliy-iree. revocable sub-
license during the term ol this Addendum lo use the CyberSource Services and the essoclaied documomation.
uodemarks or senrice marks identified in the Operating Procedures: all subject to the lerms ol this Addendum and the
Agreement Customer may only use the CyberSource Services in connexion with the processir^ services Customer
receives under the Agreement. Cusiomer has no rlghi, ilile or inieresi In or lo the CyberSource Services, any related
software, materials, documentation, or derivative works Ihereol; and nothing in this Addendum or the Agreement
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assiQns. transtefs ot cn>ales any such dghl. line or intetesi toi Customer (v*t«ther eipress or Implied, or by estoppel or
otherwise). Any and aU righl. title or interests associated with the CyberSource Services that are not expressly granted
by BAMS within this Addendum ore expressly withheld. Customer wiO not lake eny action inconsistent ydih the
ownorsh^. dile or Ocense rights eisodated with tho CyberSource Services. Customer wID not lUe any action, in any
lOAtm. cnaltertging ownership ol the CyberSource Services, srry related software, materials, documentation or
derivative works thereof. Breech of this Section constitutes a malerial broxh of this Addendum and tho Agreement,
end' BAMS may Irrunedisiely susper\d or termiruto Customer use o( the CyberSourco Services, this Addendum or tho
Agreement in tho event of such broach.

5.2 Customer wiO rtot. and wOl not permli others to: (I) son, distribute, teese, license. subOcense or otherwise dt&serr^ate
the CyberSource Services or eny portion thereof (i) copy, modify, enhance, translate, suppfemeni. create dertvatrve
works from, reverse engineer, decompile or otherwise reduce to human-rosdaWe form the CyberSource Services or
any portion thereof (si) use altered versions of the CyberSource Sorvicos or portion thereof, (iv) use, operate or
combine die CyberSource Services or any related software, materials or documentation, or any dorWatlvo works therool
with other products, materials or services (n a manner inconsisieni with this Addendum or the Agreement: or (v) other
that intended by ib nature, use tho CyberSource Services, or any portion thereof, as a standalone or non.intograicd
program. Customer will not permit others to access the CyberSource Servicos. any re.lated software, materials or
documenlaiion, or dcrrvatrvo works thereof. Customer win not remove, alter, modify, relocate or erase any copyright
notice or other legend(s) denoting 8AMS' or other third perties' proprietary interests in the CyberSourco Services.

5.3 BAMS reserves tho right to alter. Immedialofy suspcrxl or upon notice terminate the CytieiSource Serytces in the event
Customer violates the torms of this Addendum, the Agreement or BAMS lorminatos any agroemeni with third parties
thai ore invofved In providing the CyberSource Services, or BAMS is otherwise unable to continue to provide the
CyberSource Services.
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EXHIStTJ

MOBILEPAY SERVICES ADDENDUM TO AGREEMENT

THIS lAOBILEPAY SERVICES ADDENDUM fMobtiePay Addendum') is among Stale ot New Hampshire ('Cuitomor*):
Banc ol America Merchem Services. LLC ('BAMS')', and the memboi bank identified in the Agmoment tor Merchant Card
Processing Services ('Agreement') ('Bank') (oollectively BAMS and Bank are the 'Sarvlcere'): and supplements the
Agroemcnt between Customer and BAMS.

1. Dofinttlona. Capitalized terms used but not defined in this MotatePay Addendum are defined in the Agreement

2. MebllePay Servtcea. The MobilePay Services (defined below) are provided in conrtection with the tMreless Services
BAMS provides under the Agreement. The MobilePay Services will provide Customer with access to a mobile payment
gateway that enables Customer to use a Wreiess Services compatible, vireb^nabled mobile device vriih a data plan and
web brosvser capabia of processing XHTML Mobile Profile pages in order to: (a) log'onto a secure website epplicatlon.

-  (b) enter certain consumer credit card ireruaction intormalion ior which it is prompted, (c) submit the transaction
inlormallofl to BAMS lor processing, (d) receive an aulhoriiation or dedine message for transactions submitted to
BAMS for processing, (o) recarvo on electronic rocaipl tor authorized transactions; ortd (f) send such electronic receipt
to the consumer e-mail addresstes) oner the trans^'ion is comptete (coileclivety, the 'MobilePay Services*). The
MobilePay Servicas aro lor Customer's internal business ust only and apply only to Card transacticns that Customer
sends to BAMS lor authorization and aeltlerrvent pursuant to Ihb MobilePay Addendum end the AgreemenL

The MobilePay Services ore provided to Customer by BAMS and not Bank. Bonk is not a party to this MobilaPoy
Addendum Insofar as it applies to the MobilePay Services, artd Bank is not Dable to Customer in any way with respect to
the MobilePay Servicos. Por the purposes of this MoblloPay Addondurn. the words 'wo', 'our* and 'us' relei only to Iho
BAMS arvj nc^ the Bank.

Customer must implement any upgrades to the MobilePay Services within a commerctdlly reasonable period o( time
after receiving the i^ates.

4. Fees. See Exhibit B (Schedule A).

5. MobllaPay Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM. BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE MOBILEPAY
SERVICES INCLUDING. WITHOUT LIMITATION. NON-INFRINGEMENT BY THE MOBILEPAY SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; ANO ANY AND ALL SUCH REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE
Agreement.

6. Intollactual Property. BAMS grants to Customer a norvtrsnsterable. non-assignable. non-cxcJusive. revocable sub-
license during the term of iNs MobilePay Addendum lo use (he MobilePay Services, and the assodaied trademarks or
service marks Identified in the Opeialir^ Guide, within the United Slates end subject to the terms ol this MobilePay
Addendum and the Agreement. Customer has no right, title or Interest in or to the MobilePay Services, any related
software, maicriats. documentation, or derivative v^rks ihereo'; and nothing In^this MobilePay Addendum or the
Agreement assigns, transfers or creetes any such fight, title or interest tor Customer (wtxether express or implied, or by
implicaiion. estoppel or otherwise). Any rights associated with the MobilePay Services that are ncA expressly granted by
BAMS within this MobilePay Addendum are withheld. Customer win not take any action inconsistent with tho ownership,
title or license rights associated wiih the MobilePay Services. Customer will not file any action, in any forum,
chaflenging ovmership of the MobilePay Services, any related sofhvare. materials, documentation or dertvatlvo works
thereof. Breach ol this Section constilules a material breach ol this MobilePay Addendum and the Agreement, end
BAMS may immediately suspend or terminate Customer's use ol the MobilePay Services, this MobilePay Addendum or
the Agreemeni in the evont ol such broach.

Customer will noi. end will.not permii others lo: (i) sell, dlslrtbule. lease, license, subilcense or otherwise disseminate
the MobilePay Services or any portion thereol; (») copy, modify, enhance, translate, supplement, create derlvalive works
from, reverse engineer, decomplio or olhe/vrise reduce to human-readable lorm the MobiiePoy Services or eny portion
iherool; (iii) use altered versions of iho MobilePay Scrvlco or portion thereol; (N) use. operate or combine the MobilePay
Service or eny related software, materials or documentaiion. or any derrvalrve works thereol with other products,
materials or services In a manner inconsrstcni with this MobilePay AdderxJum or the Agreement; or (v) use the
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MobilePay Sendees, or any portion thereot. as a siandatono or non-inie^raied program. Customer wio not rerrx^ve.
alter. rr>odiry. relocate or erose ar^y copyright notice or other legend(s) denoting BAMS' or other third parties' (it any)
propftoiary inleresl in the MobilePoy Services.
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EXHIBIT K

SKIPJACK SERVflCES ADDENDUM TO AGREEMENT

THIS SKIPJACK SERVICE ADDENDUM ('Addandum') supplements tno Master Services Agroemer^t fAgroemenT) among
State of New HampsNire f Customer'); Banc of America Mercftant Services, LLC ('BAMS'); and Bank of America. NA f Bank*)
(coDectively 8AMS and Bank are the 'Sorvicers*).

1. Donnltlens. CopitaHzod terms used but not daftned in this Addendum are deflrted in me Aofeemeni.

2. Skipjack Services.

2.1 Skipjack services provide an eCommerce peyment processit>g gateway solution that allows Customer to (i)submii
trsnsacUon data and obtain authorization ar>d settlement processing for credit cerd. debit card and purchase card Card
transacliorts: (ii) enable transaction data oulometed IBtering functions: (13) process Mure dalad paymenb. rcauthorization.
partial authorizations end reversals, rebillmg. and roversals; (M use multiple. pre.{ntograted shopping can furtctions:
(V) submit batch paymenl transaction flies for processing: (vi) Integrate the payment gateway with third party payrrveni
software packages ihel are identified by BAMS from lima to linne (e.g.. OuickBooks); (vH) design and obtain reporting using
muttiple usor-doMod data Holds; ai>d (vui) enable email reporting notifications (collectlvoly. the 'SkipJabc Services').

2.2 The SkipJ^ Services are provided to Cuslomcr t>y BAMS end not Bank. Bank is not a party to this Addendum Insofar as R.
applies to the Skipjack Services, and Bartk Is r>ot liable lo Customer in any way with respect to the SkJpJack Services.

3. Skipjack Services Disclaimer. EXCEPT AS EXPRESSLY PROVIOEO IN THIS ADDENDUM. THE SKIPJACK SERVICES
ARE PROVIDED 'AS IS* AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED)
WITH REGARD TO THE SKIPJACK SERVICES. INCLUDING. WITHOUT LIMITATION. WARRANTIES OP ACCURACY.
NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND AMY AND AU

. SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

e. Feet. See Eihlbit B (Schedule A).

5. Subllcense; Intellectual f*roperty.

5.1 GAMS grants to Customer a non-t/anslereble. non-essignablo. ncn-exdustve. limltod. revocabia sub-license durirtg the term
oi this Adderidum to use the Skipjack Services ar^d the assodatad documentation, trademarks or service marks tdonilftad in
the Operating Procedures; an subied lo the terms of (his Addendum and ihe Agreement. Customer may only use the
Skipjack Services in connection with (he processing services Cus(omor receives under (he Agreement Cusiomer has no
right. Ulle or interest in or to the Skipjack Services, any related software, materials, documenlolion. or derivative works
thereof; and rtothing In this Addendum or the Agreement assigns, transfers or aeates any such right, title or interest for
Customer (wttether express or implied, or by Implication, estoppel or oiherwise). Any and all right, title or inieresis essodated
with the SMpJack Services that are not expressly grented by BAMS vvlthin this Addendum are expressly withheld. Customer
win not take ar^y action Inconsistent with the cnvrwrship. title or license rights associated with the SklpJadc Services.
Customer will not Hie any adion. in any forum, challenging owrtershlp of the Skipjack Services, any leloted sofiware.
materials, documentailon or derivairve wo^s thereof. Breach of this Section constitutes.a maiehal breach of this Addendum
artd the Agreement. ar>d BAMS may immediately suspend or termirxaie Customer's use of (ho Skipjack Services, this
Addendum or the Agreement in Ihe event of such breach.

5.2 Customer win nol. and wilt not permit others to: (■] sell, distribute, lease, license, sublicertse or otherwise disseminate the
Skipjack Services or ar>y portion Ihoraof; (ii) copy, modify, enhartcc. translate, supplemoni. create derivative works from,
reverse engineer, decompile or otherwise reduce to human-readobie form the Skipjack Services or any portion thereof; (<<■)
use aberod versions of the Skipjack Service or portion thereof; (iv) use. opcraio or combine the Skipjack Service or any
related software, metoriab or documentation, or any dcrtvative works thereof with other products, matoclals or services in a
manner mcoruistent with this Adder>dum or the Agreement; or (v). oiher that intended by its rxature, use the Skipjack
Services, or any portion thereof, as a standaiono or ron-iniagratcd program. Customer will not permit otfters lo acco&s the

• Skipjack Services, any related software, materials or documentation, or derivative works thereof. Customer wilt no< remove,
alter, modify, relccaia or erase any copyright notice or other legortd(s) denoting BAMS' or other third parties' proprietary
interests in tho Skipjack Servicos.
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5.3 BAMS rescfvea (ho right to alter, knnrtodiatoty suspend or upon r>otfco torminolo the Skipjack Sonoces In the event Customer
violatQS the terms of this Addertdum. the Agreement or BAMS terminate eny agreement with third parties that ere involved in
providing the Skipjack Senrices. or BAMS b olherwiia unabia to continue to provide the Skipjack Services.
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EXHIBIT L

Gin Cord Proc«$slflg Addorwjum

THIS Gilt Card Proceaalng AOOENOUM ('Addondum*) tupplemonts (Ho Agroemoni ('Agrooment*) among Stata ol New
Hampshiie fCllent'}: Benc of Amence Merchant Services. LLC fBAMS'); and Bank of Amehca. N.A. fSank') (collectively
BAMS and Bank are the 'Proceaaor').

1. Definiliona. Cepbfizod teims used In Ihls Addendum shall have Ihe meaning given as defined in Vi'cs Addendun or as defined
etoe«hero h this Agrcemerl

2.

a) 'ACK'means Ihe Automated Oearing House system.
b) 'AffiSated Issuerts)' means each COeni ASiSaia andky Iranchisee that erxters Into on AfUaied Issuer AgreemenL In the Icrm
reqvrcd arxl provided by Processor.
c) *03tab8se* means the datatksse on which GHi Card Oaa br eadi Gifi Card issued under (he ̂ ogram is mainiaincd.
d) 'Designated Location' means any store or other place of busirteis (including a dkact marketlrtg program or Internet site),
located in the U.SA. and ai or through vit^ C£eni osues Gift Cards andibr processes transactions using Gift Cards issued under ihe
Program. Designated Locations hdude any help desk or rvR through which transactions ate prooassod under (he Program.
e) 'Enhanoed Features* meons the addhicnal program ftmolonelily offered to Client pursuant to the Enhanoed Feaum set*
up lomv

0  'Gift Card* means on ertoodad devloe that accesses Gift Can) Data mainiained in the Oatebase.
g) 'Gift Card Data' means Ihe current value and record of transactions corresponding to each Gh Card issued mder the
Program.
h) 'Gift Card Egiapment* means any POS Temmai. scfiware or other similar letoconvrurHcatiortt eouaynent that has been
programmed and certified id Processor's spedficatiofts in order to eanynft Gift Can) Data and process cnCne transacOons under, the
Program.
i) *Gift Can) Hober'means any person In possession of or that uses a G9 Card,
i) 'Gift Card Nxcnber'mearts the idontif^runber of a Gift Card.
k) 'GA Can) Producdon Company* means a company selected and retained hy Prooessa to produce GA Cards and provide rdaied
products or services lor the Program.
I) 'fVP' means an automated intemdive Voice ftespcrue system xcessed via a toO-ftee tdephore number.
m)'POS Tein^i'means an otoctronlc Point*Of-Sdle tarmirtaJ ptacod in a Oesigruled Location which is corned^ to
Ptooessor's system via telephorte Er>es and b designed to swipe Gift Cards.
n) 'Program' means CKenTs program pursuard to vvHch Cileru issues Gift Cards to G'ft Card Holders ard Pmoasor provides
the Services to enabia sud^ GA Card Hobers to use such GA Cards to purchase goods and services et Des'gnaied Locations,
o) 'Services' means the services provided by Processor n conrrection wth the Program as funhier descrbed n thb Agreement

3. Services. Prodcssoregrees to provide the Services set forth below in connection with the Program.

0) Prooessor w3 arrange to' One production of aD GA Cards end ol other services related thereto by the Gift Card Production Compo/ry
for the Program in accordance with (ho specifications and fees set forth on the GA Card Sel*Up Form (the 'Gift Card Scl-Lto Form'),
whkh b incorporated by relerence hercia

b) Processor shaft establish and maintain GA Card Data on the Databaso.

c) Processor shaB provide Cfteni and its AflUaicd Issuers with the capability to process selected trarxsaaions undet the Program
through Gift Card Equipment oi (3esigruilcd Looiiortt.

d) Upon receipt of tr&r\saction ntormabon Irom a Ocsignaicd Location by the Database. Processor wis compare the proposed
transaction amoun with the occouni balance mohtained on the Database corresponding to the Gift Card or Gift Card Number thai
was preserved it ifw Oetigruied Location, tf tfte account balance b greater than or eqist to the omourtt of the proposed transactior^.
Processa wQ ouifiohze the trar^action. it the ocoouni balance b less than the amount d the proposed iransacbon. Processor wB deOine
ir« transaction. II CCent's Gift Card Equipmeni supports 'split ler^.' and Ihe accouni baiar^ b less than ifw amount ol the
proposed trartsacdon. Processor wtft authohxo the t/ansaciion tor the amourv of Iho account baiarxo. and re^jn a message arviror
receipt to the Gft Card Equipment show^ (he remanng amount of the iraruaciion to be coleocd by Cieni Clieni understands tnd
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agrees thai an Krtya^aSon by Processor only indicates tho Dvaiablity c( suAoeni value on e Gffl Card account at the tine ot Authortzation
and does not warrant that the person presentirtg the Gift Card or Gift Card Number s authortzed to use tutfi Gift Card or Gift Cerd
Nunber.

e) Processor shel prmde an tVR. twenty^our (24) hours per d»y. seven (7) days per week, through y«tjch CCeni arid Gift Cord Holders
may obtain Gift Card balances.

0 Processor shsO provide 0 Gift Card product siavon help desk through ̂.hich Client may process selaczednarvl^utrtcislirvsaaiore under
Die Prograra Suppw b currently evalaMi Mont^ through Friday. 6:00 am. to 9:00 p.m. Eastern Tit« (excluding fefidays). The teurs and
days of support are subiect to charge at any time; pr»rided that (i) Processor wit provide advance rtolioe of any change n the hours ar^-
days; and 00 the total nurber ol hours shaD not be less than 40 In any regubr work week (excluding IttUays).

g) Ptooaswwaprowda CSenlwtth Gift Card traraaction reports, accesstrte by Oient through a designated internet site.
Processor wO) maintain reports on the intemol site tor Clienfs use for a period of sbc (6) months. Procossor may. to Its dbaeUtm!
provido additionai or custom reports or report lonnats. as may be regue^ by Ctient from time to time, at e tee tt> be deterrri^ by
ftocesaor.

h) CTeni wD at bD times own aP rtght, tiOe and interest in and to aS Gift Card Data gcrtereled under the Program. Ourir^ the twrn.
Processor wd retain the Gift Card Data lor each Gift Card on the Oatabasa for a period of Iwenty^our (24) months toAowing tho date
that the account balance reaches zero. Thereafter, during the term. Processor may remove W Gift Card Data brxn the Database and
archM) such Gfl Card Data to any manner determined by Processor in Its reasonablo business judgment NoMtot^dlrx) the foregoing
wUtin rtinety (90) days of CSenfs written request, during (he first twelve (12) months foOowtog dw e^qirstjon or lan^tkto of d« Gift
Card Services. Processor wiO compBe a data report of the Gift Cord Data stored to tho Database, in Processor's styrdard terrruii. at a

■ toe to be detennned by Processor. FVooessor shal defiver Ctot's Gift Card Data to CSent in a mutually agreeabte termsl Processor shaP
hare rto cbfigaticns with respect to Cfiert's Gift Card Data teO^wtog defhrery to Client

i) Client may choose addltiona! Enha/Ked Features from tiirre to lima pursuant to Ifte Enhanced Features sd-tp form and Cfcre
expressly arthcrizes Ptooessor. and Processor agrees, to provide Settees w«h respect to Gift Cams sM and acdvatad by tNre p«ty
(felrtoutors. As between Prxessor and CPcnt Cfient shaO be responstolo for any acts or omissions of each third party dbtrtoutor in
connection with the sab or aajvaiicn of any Cards. Qlerv and Processor agree thai Processor shal rvt be deenred to hare (aPed to provide
Services outftned hereto with resped to any Card sdd and ocbvatad by any third party (fistributor, tocluding through any Designated
Location, to the extent any such teitore by Processor is caused to whob or to part by any falure of any third party disbtouta or Clent to
provide to Processor Intormation regatdtog the sab and aolvatioi
of such Card that is accurate, complete, bnefy and tormaftcd to accordaixe with Processor's tosbuctions yid spedftcotiorxs to ol
respects. Adcftiorxal fees end charges may appty. hcfudtog separate Owd party lees, tor any Enhanced Featues chosen by Obnl Cfient
may only wok wid) Processor approved third dslrfbutors.

4. ResponstoSties of Clierti The responsib3ties of CSent are sal lorth bebw and elsewmere to this Agreemeni

a) Cfient wil accept for processing any aansactjon tortiaiad by one ol its custcrrKrs using a Gift Card pursuant lo dw Services withoul
(fecryrMnation with regard to Bia custcme' who initiated (he transaction.

b) dent wtl securely rrxatolato aD transaction records ar>d other records raqi.Rrod by law or regulation to bo mainiatoed to cotnectiot
with tho operation of the Gift Card Equipment or the Program. Cfient wd dCMnlood arrd securely store any and al Gift Card trans'
aciioo reports for future reterence. in the event that Client needs a report for a period past such sbc (6) rrwnihs. Processor may prcMde
such requested report to Client at a tee to be delemtned by Processor.

c) O'ent wO make its personnd and roccds availabb.to Processor, its agents and contractors, di wtchin such time and to such terms or
manner as may be reascnat^ necessary lo enobie Processor to perform the Services promptly and to an effiooni manner.

d) Cfient shal be responstoto. at its sob oosi ond expense, tor the sab and other d'strtouiion of Gift Cards lo Gift Card Holders yto for viy
marketing or odvertistog of the f^ogram.

e) Cfient shal oUato, operate er>d matototo. at its sote cost and expense. oO Gift Cord Equipmem requreC to enabb dem and
Affiliated Issuers to dectroricafiy bansrret Gift Card Oaia to accordance with Prooessa's spedftcstiorts from al Doslgnated Locations to the
Database.

0 Cfient b sobly tesporstolo br cbototog Authorization to advance cf each trartsaction. Clbri b sctely resportsbb for arty bsscs ft
may tocix to conducting transactioru when an Authorization b riol obutoed. irtdudtog. without Cmitatioo. tninsadiorks cortiuaed wt^n
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Database or the Gift Caid Equipmeni b not In sen^. Qient assones aO rbk ot erroneous or IraudiJentijr ottained AutnorlUtions.
urdeu uicb erroneous or (raudvderxDy obttfned Authot^atlon Is caused Oiredty by Processor. Cterrt understands and agrees that an
Authorizoijon by Processor only indicsies the ovailabliry of suflScieni vakjo on a Gift Card acccut si (ho firne ol AuOronzaten end does
not warrant tua (he person presenting the Gift Card or Gift Card Iturrber b aulhortzed to use such Gift Card or Gft Card Itumber. Ctiem b
responstoto lor (ho acaaacy ol as data Iransmtiod by h lor processiig by Processa.

g) Cfeerti ShaO be responsble tor accessing and comparing too reports supptiad by Prooossor to its own rocords and promplly rtotifyir^
Processor of any necessary sdjustrrenb la Gift Card' accounts: Oient adutowtodges toat Processor ̂  make a^ustrrtonts to Gift

Card eccotfta pursuant to Cfienrt insauodons. artd Processor &k»S tuM no Babdiy Icr any tmn to Gift Card acoouna tost
aromadeinaooordancewitoCSenrs instructions.

h) CGent shal comply and shsO ersure toai o9 A/Uated issuers canpTy with aB lows end regUatior^s appficaWe to toe Ptogrgn. CfcnJ
acknowledges and agrees tost H b sdefy' response lor interpreting al laws and regubtions applicable to toe Program, tor mordtortng
chyigcs in laws and regutadpna appficatjie to toe Program, and tor datofnuning toe requirements tor compRance with taws and
regitiatiorts appGcabto to the Program. Processor shal be entifled to rely upon and use any and aO Intormation and hstoxdorto prgi/ided by
Ctienl tor use In pertorrrdng too Services, and Processor shal hto« no lab^ Hetoboe\«r tor any rtoncompOance Of such irdormation or -
irtstrudions with laws or rcgul3tior^s.

i) As bchMcen Clent and Processor. Cticnt shal bear as rbk relatod to (he loss or theft of. olleration or damage to. or fraudulent,
mproper or unautoorized use of any Gift Card. Gift Card Nimber or Pl^f; (i) <r> the case of Gift Cards ordered throuQh Processor, upon delivery
of such Gift Cams to CCertio'CSonrs Oe3ign3}8dLtoC3iion.83apprcttoto.at)dCi)in(hecaseofOiftCard9 0bttfnedbyCEeni(rcmaPetsonor
GifiCardswhichCSenliequesbtobedefvefedinapre'activated state, whether such lass occurs before or after defvcry of such tSft Cards to Cienl
or Clenl's Designated Locatiorr.

t

)) Process^ end Cfiem agme that during toe tenrc (i) Processor wiO be toe sole and exdustve provider of toe Services to Clienl and its
AnbtDd Issuers; and Client witi not directly or indirecOy either itself or through a Person, ofler or promote any other proprietary,
dosed neiworic onine Gift Card or sfmiar access device.

V.

k) Cterft may ottowAfGtiated Issuers to partidpals in toe Program: provided, however that <i) Client shaO be responsible for ensuring
(hat afl AflUiated issuers compty wtto live terms and condkkyvs of tNs Agreement and the separate AftiHaled issuer Agreement and
(i) Cfent shad be |oinOy end seve^ iadit for al lees and other amounb payable to Processor in connection wih arty actwitics ol Aflfisled
Issuers relatBd to Ihb Agreement indudirig but not limtted to Gift Card bartsadions.

I) Clienl b responsible Icr any setllemeni ol funds among Affiliaied Issuers and Oesignaied Locations

5. Fees and Payment. In addHigt to all other rights we have urtder tob Agreement Clienl shal pay Processor (he lees set torth on
toe Gift Card Sel-Up Ftfnv Cfieni shaft also bo rcsponstte tor toe poymcrs ol any tai«s impcsed by arty apfflcable gosemrrental afthoAy in
connection with any products or services covered t)y this Agreement (ottUr than those tares based sobfy on toe net ncome of
Pnxssor). Al feo (v (fto Services dval be pad vq an ACH transfer cf ftrds from a bank aooount designated by dent To auhortze the
ACH trgtsfers. Cteni agrees to execute toe ACH Autoortzatlon on (he Gift Card Sei-Up Form. In toe ewi that fees cannot be calectad (rem
Oat 3s set lonh above. Processor reserves ortd may exeitbe aD other rights to coOect any tees due.

6. Term artd Termindtion.

0) T>*s Agreement shaS begin upon toe Eflcctne Date orvd shall continue pursuant to the Term ol the Agrecrrrent.

b) 7>* provision of G« Card Services may be terminated at any time; (i) by either party in the event that the other materbby breaches any
terhoiconditiyiolthisAgrewneniandfaib to cute such breach within toirry (30) days olvmiten notice ol such breach from the norv
breoctung party. (•) by Processor 11 Ciieni fails to pay any anvouru due witoin ten (tO) Business Days after wdtien nodca to Cfieru of its
failure to pay such omount (ii) by Processor upon wdtien notice to Ctieni in the event that Cftent's operation of the Program resufts to a
violation ol law or regiiation (by Client an AfMated issuer or Processor): (iv) by Cfieri H Processor Increases ib rates under Section * abto^ and
CScnt provides thirty (30) days writien notice ol termination within thi^ (30) days ol recoMng notice of said toooase; or (v) by dthor party
ipoo wrttten rtotico to the other after toe Wng by the otoer of any petition to banknjptcy a far reorgantzaticn or debt corvsofidadon under toe
taderal banhvptcy laws v under any comparable taw. or vpon the other party's makirtg of an assignment of its assets for tfte bervelli of
cmftors. orupon theappTcaticnoftoe otherparty fcr the eppotoonentofi receiver or trustee of its assets.

c) If (!) tM Gift Card Services ore lermtoated for any reoson otf*r than Processor's material breach prior to the expiration of the Initial
Term, or 0>) Client suspends or lerminaiea the Program prior to the expiration of the Initiaf Term except as provided for to Section 5 (a) (iv).
notrtng 'tn this subsection shall profxbit or Itoik Processor's right to reccwer damages or any other amounts ctoe and owing Processor to the
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State of New Hampshire
Department of Administrative Services

Bureau of Purchase'end Proper^
Statewide Contract for Merchant Card Processing Services

ewrt that the Gin Card SeMcea are terrrtnetcd by Prooessor due to a breach ty CSem or shall be deemed lo warvo or othovKise limii CGcnTs
obligations urxler thh Agreemcnl

d) II requested by CGeni. Processor may. in its solo and absolute discretSon, continue lo prcMde the Services <or aB previously bsued
wi unesqxred (3 a^caUe) Gift Cords tor up lo iweke 07) months foSoMng the iem^iior> erf the Gift Card Services: provided, however,
that Prooesaof shal not ecflvste any new (Sift Cards after (he efteciKo dale ot tem^tion. Processes obDgsdcn to provide continirfng
Servtoes after tcrmlrufon cs
cortiingeni i^on CSenfs agreement lo pay for such Services and to eondua fa operations n aceordanoe wrfth the terms erf (his Agreernen. and
Rocessor may require advartca payment (or seme portion or 89 orf the esbmatad cost of such Services to be provided after (emotion.

e) Termhadon orf the on Card Services shaO not afled CflenTs obBpatior) (Induding any obOgato) ncurred by an AAlialed Issuer) to
pay tor services reridered or obfigations due or o^ng under this Agreement prior to tcnnination.

0 The prtMlsiorts ot Scctiom 3 (Q. (g). (h). (i). (k) and (I), and Sactions 4. S (a). 5 (b). S(c). and 6 hereot shaJ auvk<« any tenrrfnatjon
trfa Agreement

7. indenvdAcatlon.
V

Processor shal indemnify and hold hamrrfesi Cbant artd its drectots, officers, empioyoes. agents and Affilaib issuers from artd agairtst
any and ol ffM party Claims to the exterrf fast ar^ such Ctaim b caused by or arises out of. (i) any laSu'e ot Processor b comply v^
any law or rogutadon appflcabb lo the Program; or (0) any error b> the Database, urriess the error b caused by incorroci InJormaiion
submitted by Cferd or b otherwise made h accordance w^ C&erds nsbj^ons.

8. Patents. Copyrighb, InteDcctual Property, etc. CDent shaO have no interest whatsoever, incfuding copyrlghi inbrests. frandrfse
interests, license inleresb, patent rights, property rights or other interost (n Ihe Services prcpvided hcremder. These provisions are
not b be oon&oued as granting to CGoni any patent rights or patsrd Ccense in any pabnt. which may be cbtzrved in respect ol the
Servkss. Anwortc created by Ptooessor ott behaV of CEenI remans the property ol Processor. COeid retains ownership of any aitwodi
suppfied b Processor.

9. Umitallon ol Liability: Obcbimer of Warrenties. NOTWITHSTAfrfOING ANY PRCMSIOfI IN THIS AGREEMENT TO THE
CONTRARY. PROCESSOR^' CUMULATIVE AGGREGATE UABtLThr FOR ANY LOSSES. CLAIMS. SUITS.
COKTROVERSlEa BREACHES. OR DAMAGES ARISING OUT OF RELATED TO THIS AGREEMENT FOR ANY CAUSE
WHATSOEVER. REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY. SHALL BE LIMITED TO THE ACTUAL
DIRECT DAMAGES StjFFEREO BY CUEMT AND. IN ANY EVENT. SHALL NOT EXCEED THE LESSER OF (I) THE AMOUNT OF
FEES PAID TO PROCESSOR BY CLIENT UNDER THIS AGREEMENT DURING THE TWELVE (12) MOfrfTHS PRIOR TO THE DATE
THAT THE UA8IUTY ARISES. OR (II) TWENTY THOUSAND OOUARS (J20.000).
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of ^ampsfiirB
department of ̂ tate

■ CERTIFICATE

I, William M. Gardner. Secreifir)' of Slate of the Slate of New Hampshire, do hereby

ccnify ihai fianc of America Merchani Services, LLC is a New Hampshire limited

liability company formed on October 13,"2009. i further certify thai it is in good standing

as far as this ofTice is concemed. having filed the annual report(s) and paid the fees

required by law; and that a certitlcate of cancellation has not been tiled.

In TESTIMONY WHER.EOF. I hereto

set my hand and cause to be affixed

tl>e Seal of the State of New Hampshire,
this 3'** day of September. A.D. 2013

William M. Gardner

Secretary 6f Stale



Baoc of Americo Mercbaot Services, LLC

Secretary's Certiricote

I, JoAnn Carltofv Secretary of Banc of America Merchant Services, LLC, a limited
liabiliry company organized and existing under the laws of the Sutc 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 Bank of America, N. A. as he
deems necessary or desirable subject, at all times, to the applicable policies of BAMS and other
limitations on its ofTiccrs* 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. Sykcs

IN WITNESS WHEREOF, I havc signcd this Secretary's Cenificate on
■  .2013

JoA^ Carhon, Secretary



ACOKO' CERTIFICATE OF LIABILITY INSURANCE 0*11 laiieorrrm

60/2013

THIS CERTIFICATE IS ISSUED AS A MATrER OF IKPORRIATION ONLY AND CONFERS NO RICMTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

. BELOW. THIS CERTIFICATE OF INSURANCE DOES MOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORaED
REPRESENTATIVE OR PRODUCER. AND THE CERTIflCATE HOLDER.

IMPORTANT: If tn* e«rtmc»ie heWtr is *n AOOmOHAL INSURED, ih* p©Uey{lM) mwsl be •nder»«d. If SUBROGATION IS WAIVED. •ub)ACt to
thd Urme and cendiUona of Iho poOcy, eartaln peikMa may roquira an andoraamant A atatamant on iMs cartlflcala doaa not confar rtshta lo lha
raniai>at«hAldarlnnauofauchaAdor«emanaa). -
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SSESGlenri^ Connedor NE. GH-13
Atlanta. GA 30342.1335
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Fint Oslo Services LLC is explidlly included os o nomed insured in Ihe above referenced insuronce policy.

CERTIFICATE HOLDER

Slate ol New Hampshire
Oeparimenl of Adminisirailve Services
25 Capitol Sireei. room 120
Concord NH 03301

1  ' . . . •

SMOilLO *NY OP THl AOOVt OESCttBtO POllClES 86 CAKCetieb OEFOee
TMt fXPlAAIlOH 0*Te TK8BCOF. NOT»CC WlLl OC 0811X1880 IN
accordance with 1H8 POLicy pucvisohs.

a VTVQM tzeon*At MN1 * nvt

taaa.ynin Amnn rOBPnftATlON. All ftahts poatrvad.

ACORO 25(2010/05) T/w ACORO n»m« tnd loo« ere f»ol»l»f®d rrnrlt* ol ACORO


