State Of. New Hamp.shire=sa RCUD

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 120
Concord, New Hampshire 03301

Office@das nh gov
A
Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commissioner
Commissioner (603) 271-3204

(603) 271-3201
Catherine A. Keane
Deputy Commissioner
{603) 271-2059

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, W,
(Vendor No. 344407) for merchant card processing services. The original confract 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,
ltem #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
coniract with Banc of America Merchant Services, LLC (“BAMS"} and Bank of Americo,
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, ltem #79. This Fifth Amendment request is being submitted in
order to allow additional time for eleven {11) enfities to transition their processing
cardholder environmentis to Statewide Contract 8002054 with JPMorgan Chase d/b/a
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Paymentech LLC. Consolidating all agencies onto one (1) Contract. This fransition will
provide a streamlined and consistent interface when utiliziing merchant card processing
services throughout the State Agencies. Additionally, utilization of the JPMorgan Chase
contract will allow for reoccuning payments, convenience fees, and e-check utilization.

The remaining environments are:

NoOAsWN~

8.
?.
10.
1.

Administrative Office of the Courts

DAS - Bureau of Education and Training

Department of Education

Department of Environmental Services

Department of Health and Human Services — Multiple Offender Program
Department of Health and Human Services — Food Protection Program
Department of Natural and Cultural Resources — Hampton Beach and
Cannon Mountain

Department of Safety

Fish and Game Department

Lottery Commission

Secretary of State

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

Respectfully submitted,

(-l

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



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”), dated this
27th doy of April, 2021, is by and between the State of New Hampshire, Department of
Administrative Services (hereinafter referred to as “the State”) and FDS Holdings,
Inc.(hereinafter referred to as "the Contractor”) for Merchant Card Processing Services.

WHEREAS, pursuant to an agreement effective September 18, 2013, Item #27E,
as amended by the First Amendment on August 5, 2014 (ltem #105), the Second
Amendment on December 15, 2015 {Iitem #104), the Third Amendment on May 9, 2018,
(Itern #174), and Fourth Amendment on May 1, 2019 {ltem #79), set to expire June 30,
2021, (hereinafter referred to as “the Agreement”) to perform certain services for the
State in consideration of payment by the State of certain sums as specified therein; and

WHEREAS, pursuant to Secfion 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
Foliowing: :

1.7 June 30, 2022

2. Ali other provisions of the Agreerment, approved on September 18, 2013, ltem #27E, as
amended by the First Amendment on August 5, 2014 (Item #105), the Second
Amendment on December 15, 2015 {ltem #104), the Third Amendment on May 9, 2018,
(tem #174)}, and Fourth Amendment on May 1, 2019 (Item #79). by the Governor and
Executive Council remain in full force and effect.
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FDS HOLDINGS, INC.

wF

Shane McCullough

(Print Name)

Title: Authorized Signer

STATE OF NEW HAMPSRHIRE

Charles M. Arlinghaus
{Print Name)

Title: Commissioner, .
Department of Administrative Services

S -I1T-xY

Date: -

OFFICE OF THE ATTORNEY GENERAL
-

/a/;yw)w Lok et rea

(Print Name])

Titte: MW
Date: 070@/52'/

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

Signed:

{Print Name)
Title:
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State of New Hampshire
Department of State

CERTIFICATE

1, Willizm M. Gardner, Secretary of State of the $tate of New Hampshire, do hereby certify that FDS HOLDINGS, INC. is
a Delawnre Profit Corporation registered to Iransact business in New Hampshire on April 16, 2021. 1 further centify that all fees
and documents required by the Sceretary of State's office have been received and is in good standing as far as this office is

concerned,

Business ID: 868789
Certificate Number: 0005365300

IN TESTIMONY WHEREOF,

1 hereto set my hand and causc to be aflixed
the Scal of the State of New Hampshire,
this 10th day ol May A.[). 2021,

Do o

William M, Gardner

Secrctary of Stawe



CERTIFICATE OF SECRETARY

The undersigned, being the Secretary of V- Wind Down, LLC, formerly known as 8anc of Amenca
Merchant Services, LLC, a Delaware limited liability company (the "Company”), does hereby certify as
follows .
pri E
i . 2
A) Tim Tynan is an authorized signatory of the Company. i
{ B} Tim Tynan has the authority to negotiate and execute contracts on behalfof the. Cgmpany
|
'
} l 01/14/2021 J
Dated:
[ It
IV Wind Dow, LLC. kS
v v
: i: .
1 ; o
ollan P Coitton - o
! | Bv J Mo B A = _ J i
JoAnnP. ;:_a_rlton
Secretary T
State of Wisconsin ' | i
ig;. . County of Milwaukee ’
!"? -
3 This instrument was acknowledged before me by means of an interactive two-way audio and video
% communication by loAnn Carlton on this 14*h day of]anuary, 2021. This notarial act was an online
:%: notarization. !
! .
g ;
2 Beth J. Krause, Notary '
& Commission Expires: January 8, 2025 ;
é {Beth J. Krause i 3
2 < Notary Public - State of Wisconsin }
3 { My Commission Expires Jan 08, 2025 p
i — 4 ‘25 3
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CERTIFICATE OF ASSISTANT SECRETARY

The undersigned, being the. Assrstant Secretary of FDS Holdings: Inc:. 3 Delaware Corporauon .

{the “Comipany”), does hereby cerufy as; follows ,I
AJ John Rubrnettr iz-an authorrzed srgnatory of the Company a

Dated:

BN

1- FDS HOLDINGS, |Nc G

Assnstant Secretary

State of IG@Drgla C
County of } —\W\\’\ﬂf\ﬁ | | o

This instrument was acknowledged beIere rne onllzz’lznvl , by- l@ﬂﬂ\ &Y 7 Tegel S

MU ¢ /\’\/UUq

Notary Public




DocuSign Envelope |D: 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 McCuliough 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.

DocuSigned by:

Junifr Tugels

By: PFBBIED212FIES,,

Jennifer Tegels
Assistant Secretary



- docverify

e :
State of NH FDS Assignment 01.13.21 CiIn V2.docx
. 1
DocVerify ID: 823DQOOD-GOOE-4307-ABO3-A8;6ABQFCA04D
Create:d: January 14, 2021 08:53:26 -8:00{
Pages: 2 - |
4 t
Remote Notary:  Yes/ State: Wi | _
. i R
This document is a DocVerity Yarvaulied protectsd version of the document mfamed above: |l was created by a nolary ér-ﬁﬁ the behalf of &
nctary, end it is also a Docverify E-Sign document, which means this document was crented.for the purposes of Electronic Signaiures andfor
Eiectronic Notary. Tampered or altered documetds can be easily verified and v!idatect with the DocVerily verIChéck'hyété['h. This remole onling
notanization invoived the use of communication lechnology. “ E o
| Go to www.docyerify com at any time lo verity of validate the authenticity and iéuegtity of {his or any other DocVerify VeriVaulled document. 1,
| 7 -
i ‘
!
!
[ury . 1
i |
E-Signature Summary :
Signer 1: Timothy J. Tynan (TJT)
January 14, 2021 09:12:04 -8.00 [125162B95F2C] [67.247.119.1 15)
Tim. Tynang@bankofamericamerchani.com (Personally Known)
E-Signature Notary: Both Krause (BJK) E 4 :
January 14, 2021 09:12:04 -8:00 [JADB515CTAG7] | 199.247.45.2) ! bk WP
beth krause@fiserv.com ! e
I, Beth Krause, did withess the participanis named above electronically sign
this document, :
. a SR
IR
00O 00

Cogtfeniy Cet nents CENeol e AlETED OF WD it Dy 0T 00TF Ve 80 protectod by the Doovadly Veuvauk Syaiem, Bes! viswea wih sdcbe T eadel o7 Adote Aol
E 1 SIENANGYE CINRIPARE IF 1 AOTUMENt 37 Syt ohs gpresenishors of the pUISONS SiNANwa. &4 r intondad 10 be an sccuraie depnon of ia fmrsens aclun sigrature
2% gef rad by canoes ACte andicr Laws

DocYerity 10; B230900D-800€ 4 307.AB03-ARBBABIFCADLID . [, [P, q
e vty o omanaiconeais semawrcrons ;[ R RERESH |




4

-

Adtflltional Covarage I;iformatlon

Miscellancous Attachment: M99660 Master 1D: 1383155, Cenificate ID: 17385532
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1 Crime Zurich Amarican Insurance Company FID576143107 .
Y ! Per Occurmrence
. (Zurich)
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New Hampshlro Insurance
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WC 48425936 cA American Homa Assurance £
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JV WIND DOWN, LLC F/K/A BANC OF
AMERICA MERCHANT SERVICES, LI.C

FDS HOLDINGS, INC.

ny, Coipten® )

By:
John Rubinetti 11i
(Print Name) Title: SVP/GM Commercial Mtddle Market
g Segment
Title: 2
; Date: January 20, 2021
Date: ! :

| NOTAI;?Y PUBLIC/JUSTICE OF THE PEACE

On the day of’
There: appeared before me, the state and county
foresaid a person who satisfactorily |dent|ﬁed
hlmself as

And acknowledge that he executed this

-documfant indicated above.

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

¥

(Notary Public/Justice of the Peace)

My commission expires:

(Date)

NOTARY PUBLICIJUSTICEiQ_f-;,'THE PEACE. - i LE

State of Wisconsin
Counly of Milwaukee

On the 20™ day of January.,2021

there appeared before me, the state and county
foresald a person ' who satlsfactonly identified
himself as John Rubinetti Il and acknowledge
that he executed this document mdlcated above.

In witness thereof, | hereunto set my hand and

ofrc:al seal.
| M) l.rn-nu- j

Beth J. Krause, Notary Public.

My commission expires:
January 8, 2025

P P S P S W P W P W R S S W we W W

4 Beth J. Krause

4 Notary Public - State of Wisconsin

4 My Commission Expires Jan 08, 2025
L
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ACORD CERTIFICATE OF LIABILITY INSURANCE .. | “emon)

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
REPRESEN‘TATIVE OR PRODUCER AND THE CERTIFICATE HOLDER.

IMPORTANT: - if the cortificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be sendorsed.
If SUBROGA‘I‘ION IS WAIVED, subjoct to the torms and conditions of the policy, certain policies may. requirl an endomomonh A statement on
this cortificate does not confer rights to the certificate holder in liou of such endorsement(s). .

PRODUCER Locktén Companies : i ‘ T
444 W 47th Street, Suite 900 P‘HONE i E i m"cm
Kansas City MO 64112-1906 AL " e i
(8I6)960 5000 . ADDRESS; — — . —1 ..
. I MNSURER[S) AFFDRWNOCMBA?Ei& - NACE: - '
: : msurer  : National-Union Fire Ins Co Pitts*PA 19445
{"3’;;‘; 5 FISERY; INC, , ITS SUBSIDIARIES AND DIVISIONS mwﬁm p: Insurance Comp{u"lv‘of thie Statc’of PA. ' .1 9429;
255/FISERV DRIVE mauher ¢ : Marke] American Insurance Company 28932
BRQC;'KFIELD W1 53008-0979 maurerp:*** SEE ATTACHMENT bl -
, I msunu! . _ 'f‘ .
Il ‘ INSURER F ; i T S I
COVERAGES s FISEROI' - 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 DESCRISED HﬁREIN IS SUBJECT TO ALL THE TER.MS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID.CLAIMS. L , )

T‘?ﬁi ITYPE OF INSURANCE ﬂﬁ?’ POLICY NUMBER | [ FoLiey Err m YT LINITS
A [ X | comercus oenerainmimy [N T N | o470z |mnoe  [innoa  |ercwoctimmence . |5 1'40'00900-'
] claiussmoe L] occum , T [EEEE e | 1000:000
| L ' ’ MEDEXPMmp-rwn) s 10,000
] i , PERSONAL £ADVINURY | 5 1,000,000
| GENU AGGREGATE LINIT APPLIES PER: ' ‘GENERAL AGGREGATE . | 3 2,000,000
poLICY feg [x]oe : . PROBUCTS {cAMPOP AGG | 3 2,000,000
OTHER: | __ ‘ ‘ - L F ' ‘

‘B | AUTOMOBICE LABIITY N | N 1722397 N _&W 4 1,000,000
X | v auro ' BOOILY IIURY {Par persom) | § X XX X XXX
b | D
|| AUTOS ONLY AUTOS ONLY ' | {Per socident)

. Ll N 3 XXXXXXX

fro . [ c {x|vmertiiaus [ % | ocoue N | N| MKLMEMM70000220 MN020 | 112021 | EACH OCCURRERICE $ 5,000,000
EXCESS LIAD CLAIMS-MADE AGGREGATE™ . $ 5,000,000
oep | X merennons 10,000 : 3 0AXNXX

D | A0 EMPLGYERS: LIABAITY - N SEE ATTACHED oz |wmnon | X1 R | T8
OFPICERMEMEER EXCLUDED? HiA EL EACH ACCIDENT s 1,000,000
(Mandatory in NH} E.L DISEASE - EAEMPLOYEE! $ | 000,000
DESCRIFTION OF OPERATIONS beiow E.L DISEASE - PoLiCY U |8 ].000.000

D |CRIME/E&G 7 CYBER N | N| SEEATTACHED 7172020 | 71/2021 | SEE ATTACHED

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES [ACORD 101, Additional Remarks 8- may be attached i mors space is required}

CRIME COVERAGE: CARRIER WILL PAY FOR LOSS OR DAMAGE TO MONEY SECURITIES & OTHER PROPERTY SUSTAINED BY THE NAMED
INSUREDRS CLIENT RESULTING DIRECTLY FROM THEFT COMMITTED BY AN IDENTIFIED EMPLOYEE ACTING ALONE OR IN COLLUSION WITH
OTHER PERSONS. LIMITS 35,000,000 EACH LOSS, EMPLOYEE DISHONESTY/THEFT,

CERTIFICATE HOLDER CANCELLATION  See Allachment

17385532
State of New Hampshire

SHOULD ANY OF THE ABOVE DESGRIBED POLICIES BE CANCELLED BEFORE

e . THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Department of Administrative Services ACCORDANCE WITH THE POLICY PROVISIONS. ‘
25 Capitol Street, Room 108
Concord NH 03301
AUTHORWED REPRESENTA

, | )

© 198802015 ACORD CORPORATION. All rights reserved,
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE {MM/DD/YYYY)

4/2/2021

172021

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 s 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 [ ockion Companies 52::?:“”
444 W, 47th Street, Suite 900 PHONE | FA Nol:
Kansas City MO 64112-1906 "E-MAIL
(816) 960-9000 AQORE3%:
INSURER(S} AFFORDING COVERAGE NAIC #
wsurer a : National Union Firc Ins Co Pitis. PA 19445
INSURED  FISERYV, INC. insurer B : Insurance Company of the State of PA 16429
1383155 ITS SUBSIDIARIES AND DIVISIONS wsurer c : Markel American [nsurance Company 28932
FDS HOLDINGS INC. insurerp: *** SEE ATTACHMENT ***
255 FISERV DRIVE WSURER 1
BROOKFIELD W1 53008-0979
INSURER F :
COVERAGES CERTIFICATE NUMBER: 17385532 REVISION NUMBER: AXXXXXX

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,

ADOL|SUBR

POLICY EFF | POLICY EXP

ey TYPE OF INSURANCE INSD | WyD POLICY NUMBER (MMDD/YYYY] | (MMIDBIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABRLITY N | N 1947025 21/2020 12021 EACH OCCURRENCE s 1,000,000
[DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES {Ea ocewrence) | $ 1,000,000
] MED EXP (Any ona person) | 3 10,000
] PERSONAL 3 ADVINJURY | s |,000,000
| GENL AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $_2.000,000
| | Poricy D ] LoC PRODUCTS - COMPIOP AGG | 3 2,000,000
OTHER: ]
B | AUTOMORBILE LIABILITY N | N 1722397 Moo |02l | ek o MM s 1,000,000
x | AMY auTO BODILY INJURY {Perperson) | $ XX XX XXX
OWNED SCHEDULED ;
T o i e e LXK
HIR ANA
|| AUTOS ONLY AUTOS ONLY {Per accident) 3 XXXXXXX
s AXXXXXX
C | X |UMBRELLALAS | ¥ | occur N | N} MKLM6MM70000220 77142020 74112021 EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE s 5,000,000
oeo | X | mevenmions 10,000 ; s XXXXXXX
WORKERS COMPENSATION ER oTH-
D | AND EMPLOYERS® LIABILITY YIN N SEE ATTACHED 74142020 7412021 X | STATUTE I I ER
ANY PROPRIETOR/PARTNEREXECUTIVE E.L. EACH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? NiA
{Mandatary in NH) E.L DISEASE - €A EMPLOYEE| 3 1,000,000
it yes, describe under
DESCRIPTION OF OPERATIONS below £.L. DISEASE - Pouicy LT | $ | 000,000
D [CRIME/E&O/CYBER N N | SEEATTACHED 712020 1172021 SEE ATTACHED

DESCRIPTION OF OPERATIQNS / LOCATIQNS { VEHICLES (ACORD 101, Additional Remarks Schedule, may be attachad If more space |s required}

THIS CERTIFKCATE SUPERSEDES ALL PREVIQUSLY ISSUED CERTIFICATES FOR THIS HOLDER, APPLICABLE TO THE CARRIERS LISTED AN THE POLICY TERM{S) REFERENCED,

CRIME COVERAGE: CARRIER WILL PAY FOR LOSS OH DAMAGE TO MONEY SECURITIES & OTHER PROPERTY SUSTAINED BY THE NAMED INSUREDS CLIENT
RESULTING DIRECTLY FROM THEFT COMMITTED BY AN IRDENTIFIED EMPLOYEE ACTING ALONE OR IN COLLUSION WITH OTHER PERSONS, LIMITS §3,000,000
EACH LOSS, EMPLOYEE DISHONESTY/THEFT. ADDITIONAL NAMED INSURED: FDS HOLDINGS INC. CRIME COVERAGE: CARRIER WILL PAY FOR 1035 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 55,000,000 EACH LOSS, EMPLOYEE DISHONESTY/THEFT.

CERTIFICATE HOLDER

CANCELLATION  Sec Attachment

17385532

State of New Hampshire

Department of Admintstrative Services
25 Capitol Sireet, Room 108

Concord NH 03301

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

AUTHORIZED REPRESENTATIV

1 Al

ACORD 25 (2016/03)

© 1988l2015 ACORD CORPORATION. All rights reserved.
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Crime Zurich American Insurance Company FID576143107
Per Qccurrence
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E&O/Cyber Columbia Casualty Company 425578647 $5,000,000
{CNA) Per Claim / Aggregate
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STATE OF NEW HAMPSHIRE

BUREAU OF PURCHASE AND PROPERTY

STATE HOUSE ANNEX - ROOM 102

25 CAPITOL ST
CONCORD NH 03301-6398

CONTRACT FOR: Merchant Card Processing Services
CONTRACT#:  gog1462
NIGP CODE: 946 3500

‘ClOlNTRA_CTOR:- FDS Holdings, Inic. | VENDOR CODE #:
SUBMITTED FOR ACCEPT{\NCE BY:
. Digitally signed by Ryan Aubert

-Rya:n A U b‘e r ti‘bm: 2021.02.24 10:41:03 05'00"

PURCHASING AGENT
BUREAU OF PURCHASE AND PROPERTY

RECOMMENDED FOR ACCEPTANCE BY:
! Digitally signed by Paul A.

Paul A Rhodgs Rhodes

..« Daote: 2021.02.26 11:38:34 -05'00°

PURCHASING MANAGER/ADMINISTRATOR
BUREAU OF PURCHASE AND PROPERTY

APPROVED FOR ACCEPTANCE BY:

Digieally vigasd Sy Gavy 3 Luaunn

DNr sa=Gary 3 Lunsvn, r=Daparsmmns of Adwinissrodve
Tru, pur-Divkiipm of Prococrment :_.:-;m I,

roaltnGary] sasmalldas ok gue,
Dasar NILIDYE 11:31:10 4508

GARY S. LUNE'ITA DIRECTOR
DIVISION OF PROCUREMENT & SUPPORT SERVICES

344407

DATE: 02/24/2021

ACCEPTED FOR THE STATE OF NEW HAMPSHIRE UNDER THE AUTHORITY GRANTED TO ME BY NEW

HAMPSHIRE REVISED STATUTES, ANNOTATED 21-1:14, X|I.

Cloa{

CHARLES M. ARLINGHAUS, COMMISSIONER DATE
DEPARTMENT OF ADMINISTRATIVE SERVICES

Form Revised 872372019 LMR
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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 SHOUI.D NOT BE POSTED PUBLICLY AS PART OF THE
CONTRACT PROCESS

RFP/RFB # NA .

Contract Description Type: Marchant Card Procasshg Services

Bid Closing Date: /A

|
Commodity Code; 846-3500 . [
!

Term of New Contract: ozt

Number of Solicitations Recelved:

Number of Sourced Bidders: i

Numbéer of Bid Declines & Reasons and/or Non-Compliant & Reuson

Requlsﬂionlng_gency or Statewide Contrucf'

Recommended "Low Price, Technically Complluni" Vendor:

Low Price:

Expirlng ‘Contract Price: (includes LBI & P-ccrd]

Next Appareni Low Price, Technically Complicml" Veindor Ncme & Price:

1

Annudlited Cost Savings Actual vs, Prios Conhact: 7

Annuaglized % Cost Savings Actual vs. Prior.Contract:

Term of Contract Anticipated Total Cost: delngg

Confirmed. not.on Stote or Federal Debamred Parlies List:

Contract Audit Performed/Utilized [ ] Yes / No [/]

Terms of Payment : Net 30 - ACH or PCARD

Pertinent Scope Changes from Previous Bid and/or NOTES & JUSTIFICAIION/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

This Assignment and Assumption Agreement ('Assignmr-ént") is made as of this 1st day of July, 2020 (the
“Effective Date™), by and among FDS Holdings, Inc. ('As§ignee") and JV Wind Down, LLC, formerly
known‘as Banc of America Merchant Services, LLC ("Assignor”).

’ !

n
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 - \ N

. '"WHEREAS, as of the Effective Daie, Assignor desires to transfer all of its ibterest, rights and
obligations in-and to the Agreement to Assignee and{Assignee desires to assume all obligations of
Assignor under the Agreement; and

NOW, THEREFORE, in consideration of the| foregoing and for other’ good and valuable.
consideration, the sufficiency of which Is hereby acknowledged, the parties hereby agree as follows:

]
Asslignment of Algreement

1. As of the Effective Date, Assignor HEREBY ASSiGNS AND TRANSFERS unto Assignee, all of
Assignor's interest, rights and obligations in and t'o the Agreement to Assignor.

2. Assignee hereby unconditionally assumes and ag';rees to perform any and all of the obligations
and liabilities of Assignor under the Agreement at;:cruing from and after the Effective Date.

3. As of the Effective Date, all references to Assignc}r as used in the Agreement shall refer to
Assignee. j .

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

LEG0045930 Page 1 of 2
Contractor Initials: TT
Date: 11472021

DocVerity 1D; 82309000-400E -4307-AB03-ASSABIFCADAD o 1 AREARGECAD %
o Coewead ~ inmencioo [| EERISH




BCEDWMDCEJSO?-ABOLWWCIJ‘MD = 202101744 08°52:28 -8 OC -— Ramtza Nsary

JV WIND DOWN, LLC F/K/A BANC OF
AMERICA MERCHANT SERVICES, LLC -

Ty § D j
By: s e

Tim Tynan

Title: CEO !
Date January 14, 2021

NOTARY PUBLIC/JUSTICE OF THE PEACE

State .qf Wisconsin
Countyof Mitwaukee

on the 14" day of January, 2021, :
There appeared before me, the state and i
count¥ foresaid a person ‘who satisfactorily |
identified himself-as Tim Tynan and i
acknowiedge that he executed this document
mdncated above.

in wimess thereof, | hereunto set my hand and
official; seal

‘ M)hw j

Beth Krause, Notary Public

My commission expires: January 8, 2025

W NP SN NI NP N N NN N N .

4 Beth U. Krause

4 Notary Public - State of Wisconsin

4 My Commission Expires Jan 08, 2025
4 .

1

M e

\FDS HOLDINGS, INC.
|
i
By:

l .
f ~ (Print Name)
l

r'lt

Date:

|NOTARY PUBLIC/JUSTICE OF THE PEACE

.On the ___ dayof
iThere appeared before me; the state and county
‘foresaid. a person. who satlsfactonly identified
himself as

. . N . . T *
I | :

And acknowledge that he executed this
document indicated. above E

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

(Notary PubliciJustice of the Peace)

My commission expires:

Warw docvrily. com

[=3
. (Date)
T T T Y Y
Page 2 of 2

Contractor Initials: TT

Date: 1/14/2021
Dochl“"Y ID: $230%000-600E-4307-AB03.-ASSA BIFCATAD _"‘P';o‘;‘i'éz""" ’—2@#&0‘0‘ s |
R [ [
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Assignment and Assumption Agreement
Contract # 8001462 with BANC OF AMERICA MERCHANT SERVICES

This. Assignment and Assumption Agreement ("Assignment”) is made as of this 1st dey -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 (“Asmgnor’)

RECITAUS
l
WHEREAS the State of New Hampshire and‘ the Assignor entéred 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 desures to transfer. all of its: mterest rights and
obllgatlons in andto the Agreement to Assignee and Assignee desires to. assume aII obligations® of.
Assignor under thie Agreement; and _ 1 ‘ : ,kg_

! ;NOW THEREFORE, in consideration of the| foregoing and -for other: good and valuable e
conslderation the sufficiéncy of which is hereby acknowl|edged the parties hereby agree as follows:
; Assignment of Agreement
1.. .As of the Effective Date, Assignor HEREBY ASSIGNS AND TRANSFERS unto Assngnee allof
* 'Assignor's interest, rights and obligations in and to the Agreement to A55|gnor :

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 Effectlve Date.

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

4. Except as modified by this Assignment, the Agreement shall remain in force and eﬁ’ect in
.accordance with' its terms. ‘

LEG0O045930 Page 1 of 2
Contractor Initials: JR

Date: 1/20/2021

DocVerity 1D: CEEAODI7-E918-42E8-0093-000B 10F 58514
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'~ docVerify

BAMS Secretary Certificate 01.13.21.docx .

I
Doc\{e_rify ID: BA4DCCDD-60A0—430F-QSC3-O|1A2DBFA4FSD
Created: January 13, 2021 13:51.05 -8:00
Pages: 1 |
Remote Notary:  Yes/ State; Wi '

|
This documant is a DocVerify VerVauited profact ed versien of the document named abore, I was created by a nolary or on the behalfcf a
notaty, and iLis pise o DocVedfy E-Sign documer, vich means this dm:unwnlI was craated for the purposes of Etectronic’ Stgnmures andfar
Eiactronic Nohry Tampered or ainsed documen ls zan be angily veified and valudalec with the DocVaerify veriCheck systarn. This remole online
nc.tadza:Jon Invotved lhe use of communaicalion lwehholegy. i .

!
5o ta voww, docw‘nf‘,r com At any lime ta versy or vadidale the authanticlty and :mcgn'y of {his or any othor Docvarily VcrNauhed document.

|

E-Signature Summary

Slignaer 1: JoAnn P Carlton (JPC) .
January 14, 2021°07:46:54 -8:00 [C470B0159E02] [ 168.149.145.22) :
JeAnn. Carlton@ibankolamercamarchant.com (Personally Known) g

ESignaturo Notary: Beth Krause {BJK) ':.
January 14, 2021 07:46:54 -8:00 [SBBOEEGFE4DO] | 199.247.45.2) b
beth krause@fiserv.com '

|, Beth Krause, did witness the parlicipants named abova electronically sign
this document.

|IIIIIlIIIIIIIIHIIIIIIIIIIIIIIIII!IIIIIIIllIlIIIIIII.IIII AT
mm

CEIRT g Sy e Ty Bl ey 207 rataet by bl Docvondy e aul Sysien. Bost vies e wih hdohe Reader oo Aoche Acrsbal,
LAY T T S S enstinhony o e perenns cgndiuie, and PoListonaed 10 e an sesusun dupicitlon of she poisons actudi sgeane

DocVerity ID: BA4DCCOU-60AD-420F.06C 501 AZDBFALF SO { - - - = B e q H
woaw.gotwenly, tom {Generated Cover Page  01AZDBFAMFSD l"l ﬁ@&ll "l }
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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. Adinghaus . Joseph B. Bouchord
Commissioner . Assisionl Commissioner
1603)-271-3201 [603)-271-3204

' . Catherine A, Keane
! Deputy Commissioner

{4603)-271-205%

Januory 23, 2019

His Excellency, Governor Christopher T. Sununu
and ihe Honorable Council
Stote House
Concord, New Hompshire 03301
‘ REQUESIED ACTION . .

Authorize the Department of Administrative Services, Bureau of Purchase and Property, to exercise
o contract amendment with Banc of America Merchant Services, LLC ["BAMS"] and Bank of Americo. N.A.
{"Bank") of Jamaica Plain, MA, {Vendor No. 177856) for merchant coard processing services. The original
contract was approved by Govemor and Execulive Council on Seplember 18, 2013, ilem #27E, s
omended by the first amendment on August 5, 2014 Item #105, the second amendment on December 15,
2015 tlem #104, and the third omendment on June é, 2018, llem #174, This fourlh amendment conlroct
extension is effective upon Governor and Council approval through June 30, 2021 and reploces table
3{a) of the Fee Schedule ("Schedule A"), Equipment Costs and Terminals with the attached. Al other
provisions of the Agreement, approved by the Governor and Execulive Council shall remain in full force
and effect. ’

Funding, shall be provided through individual ogency expenditures, none of which shall be
permitied unless there are sulficient appropriated funds to cover the expenditure.

-

EXPLANATION . ,

On September 18, 2013, item #27€, Governor and Executive Council approved o contract with
Bonc of America Merchant Services, LLC {"BAMS”) and Bank of america. N.A, {"Bonk") of Jamaica Plain.
MA, for merchant cord processing services. omended by the lirst omendment on August 5, 2014 item
#105, the second omendment on December 15,°2015 item #104, and the third omendment on June §,
2018, item #174. This fourth omendment request is being submitied in order lo cllow adequate lime lor
eighteen (18) ogencies to transition their 269 processing cardholder environments to Stalewide Contract
8002054 with JPMorgon Chase d/b/a Paymentech LLC. Consolidating all agencies onto one (1) Contract
_ will allow the State to experience a per transaction cosl decrease of $0.0025. This tronsition will provide ¢
sireamlines and consistent inferface when utilizing merchant car processing services throughout the State
Agencies. Additionally, ulilization of the JPMorgon Chase coniract will allow for reoccurring payments,
convenience fees, and e-check utilization. .

This request 1o replace Table 3({a) within Fee Structure (“Schedule A”). Equipment Costs, Terminals,
is the result of industry lechnological advancements which prevent direct replocement of cument
equipment.



His Excellancy, Governor Christopher T, Sununu
ond the Honorable Council

Jonuary 23,2019

Poge 2 of 2

Based on the foregoing. | om respecHully recommending approval of the contract amendment
wilth Banc of America Merchant Card Services, LLC and Bank of Amenca, N.A,

Respectiully submitied,

CL-Ciof

Charles M, Adinghaus
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 refered to as the "Amendment”}, dated this 4 day of
April 2019, is by and between the Stote of New Hampshire, Department of Administrafive Services
(hereinafter refemed to as “the State”} and Banc of America Merchant Services, LLC ("BAMS") ond
Bank of America, N.A. ["BANK") (hereinafter BAMS and BANK collectively referred to as "the
Contracior”} to amend and supplement a certoin Statewide Coniract for Credil Card Processing
Services Contract effective September 18, 2013, lem #27E, os amended by the first amendment on
August 5, 2014 (ltem #105), the second amendmenl on December 15, 2015 {item #104), and the
third amendment on May 9. 2018 and set to expire June 30, 2019 [(hereinafier colectively refemred to
as "the Agreemeni”). :

WHEREAS, pursuant to the Agreement, the Contractor ogreed 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 Agreemant, the Agreement may be amended by an
instrument in wriling 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 substitule 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 $499.00 per terminal
FD35 PIN Pod $199.00 per terminal
FO410 (wireless) $7466.00 per terminal
Wireless fee $15.00 per month, per
terminal

3. Add to Form Number P-37, ltem 1.3 Coniractor Name the following:
1.3  Bonk of America, N.A. ["BANK")

4. Al other provisions of the Agreement, approved by the Governor and Executive Council shall remain

in full force and effecl.

Poge 1012

Controctor Inilials; ES
Doie. D009



BANC OF AMERICA MERCHANT SERVICES, LLC
AND BANK OF AMERICA, N.A. {pursuant fc a
limited power of altorney)

By:

Edward F. Sykes
{Print Neme)

Title: Senior Vice President

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 satisfactorily
idenfified himself as

Edward F. Sykes

And acknowledge that he executed this
document indicated above.

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

State of NH {BAMS) Amend 4 Renewal - Equip (04.01.2019¢in).docx

STATE OF NEW HAMPSHIRE

o O Gl

Charles M. Adinghaous
{Print Name)

Title: Commissioner,
Department of Administrative Services

Date: b{—'“‘_‘q

OFFICE QRJHE ATTORNEY GENERAL

(Prini Name)

te:  Lapee. AY
Date: ‘fﬂt!ti

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

Signed:
{Print Name)
.. . Tille:
My commission expires:
December 18, 2021
{Daile)
TERESA M. SUMMERVILLE
NOTARY PUBLIC
Mecklenburg County — North Carolina
Page 2 of 2

Contractor Inificts: ES__
Dofe: 0470472019



State of New Hampshire
Department of State

CERTIFICATE

), William M, Gardner, Secretary of State of the Sinte of New Hampshire, do hereby certify that BANC OF AMERICA
MERCHANT SERVICES, LLC i3 a Delawnre Limited Ligbility Company registered to Lransact business in New Hampshire on
Merch 17, 2007. | further cenify thet all foes and documents required by the Secretary of Sime's ofice have been reccived and is
in good standing as [ar as this ofTice is concemed.

Business |D: 766541
Certificaie Number: 0004079602

IN TESTIMONY WHEREOF,

| hereto sc1 my hand and cousc Lo be affixed
the Scal of she State of New Hampshire,
this | 1th doy of April A.D. 2018.

Dor ok

William M. Gardoer
Scerewary of Stote ¢




Banc of America Merchant Services, LLC

Secretary’s Centificate

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

The Senior Vice President of Large Corporate Sales is duly authorized to execute and deliver
contracts and other instruments on behalf of BAMS as he deems necessary or desirable subject, at all
times, to the applicable policies of BAMS and other limitations on its officers’ authority. BAMS is also an
authorized signor for Bank of America, N.A. pursuamt to 2 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 WHEREOQF, | have signed this Secretary’s Certificate on April 4, 2019

Q0. Gldon

JoAﬁn Carlton, Secretary

State of North Carolina }
County of Mecklenburg )

This instrument was acknowledged before me on April 4, 2019, by loAnn Carlton.

resa Summenrvil

, Notary Public

TERESA M. SUMMERVILLE
NOTARY PUBLIC
Meckienburg County — North Carolina

Scate OF WM - Sacretary Cortificate Re [d Sykes {04.04.13).Docx
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I
CERTIFICATE OF LIABILITY - INSURANCE

DATE (MOOITYYY)
1220872018

TH)S CERTIFICATE 13 (SSUED A3 A MATTER OF INFORMATION ONLY AP;JD CONFERS NO RIGHTS UPCN THE CERTIFICATE HOLOER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEQATIVELY AMEND, EKTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT COKSTITUTE A CONTRACT BETWEEN THE 13SUING llNSUR.ER(S). AUTHORIZED

REPRESENTATNE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT -t the certificats holder Is an ADDITIONAL INSURED, the policy{ies} must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and congditions of the policy, certaln policles msy require an sndoi

certtficits hoider [n (leu of such endorsement(s).

rsament A statement on this certificate dou not conter rAghts to the

I

Williy' tns Sarv of Atlanta Inc - i
n FAL
5 Concoursa Piowy NE 18th Floor -@'ﬂa—m 404-724-5000 (A%, ot 404:224-5001
Atlanta GA 30328 owe bmmm
Aﬂ—_ml‘ NAKC &
J-"’“‘ Safety Natons! Cesuni C_gm_ 15108
NEnED PASCAT
# ; Everest Nations! Insurance Comps
Banc of America Merchant Servicsa, LLC yeen i ani
5565 Glanridge Condector NE, GH-13  BBJNERC :
Allanta, GA 30342-1335 ,_ua'agnu:
| SeBUREAR: -
——— - . - WSS RER T T
COVERAGES CERTIFICATE NUMBER: 1849022001 v REVISION HUMBER: ’
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED.NRAMED ABOVE FOR THE POLICY PERYOD
INDICATED. NOTWATHSTANOING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT-WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE:(SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS squcr TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POUCIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
738 TIPR OF mSUANCE wovn roucy mupey |- | pevgory m : C_LL]
A | gENERaL uaBLITY [ non W | pacs OCCURRENCE 1,000,000
0O : MO TO RERTED -
| X | COMMERCIAL GENERAL LASILITY | PREMISES Epommrgn |3 1000000
'—-]'u'n'usm E]oeu.n IIEDEXPan-:m} $ 10,000
] mnmm Irmom
[ GENERAL AGLIEDATE ¥ 3,000,000
mmmwmmm PROCLCTS . COMPIOPR 456 | 82,600,000 :
[ %] rocr [ ] B I s
AYTOMOORA LIAtaTY g 3
ANY AUTO BOOILY-INJURY. (Pui persan) | §
| D SCHEDULED -
| | AnSpee aree’ = DBOORLY IMAURTY (Par scxsoeng| §
| HRED AMLTOS A0S | Prrociowst '
. . !
| X | umormia UAB X QCCUR XCICUO0G20- 191 v [Ta¥r.vrui] m‘mh % 5,000,000
EXCESS LIAB CLamesMADe | moﬂ'! : 1 4,000,000
o0 | X | rerewnons 100 : 1
TN [ HE‘“H?I o
AND EXPLOYERY LIABILITY Yin | 3 FR
ANY PROPREETORPARTNENEXECUTIVE : E.L EACH ACCIDENT s
EXCLUCED? NiA } 5
n N1y 1 E.L CESEASE . Ea EMPLOYER 3
D e O BPEHATLNY betne ] E.L CSEASE . POUCY Loatt [ 3° ==
|
|

OESCRIFTION OF OFERA NONS 7 LOCATIONS VIDJSCLES un-mmmmot_nuu—-m-umkn-d!h.lm-pmum
First Data Senvices LLC b explicilly included 8s a named Insumd In (he sbove referenced insurance policy.

|

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire

Departmen! of Administrative Services

25 Capitol Street, Room 120
Concord NH 03301

I

I
SHOWL.D ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOQP, MOTICE' WiLL BE OEANNERED W
ACCOROANCE WITH THE POLICY PROVISIONS,

i

AUTHORIZED AEPRESENTATIVE

=

ACORD 25 {2010/05)

' © 1986-2010 ACORD CORPORATION. Al rights reserved.

The ACORD name and logo are mglslnrod marks of ACORD
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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 ) JOSEPH 8. BOUCHARD
Commissionet ' Assision) Commissiones
(503)-271-2200 [603)-271-3204

May 11, 2018

\

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

Stole House

Concord, New Hompshire 03301

REQUESTED ACTION

Authonze the Deportmen! of Administralive Services to enter inlo @ third omendment lo
the contract with Bonc of Amernca mMerchont Services, LLC of Jomaica Plain, MA [VC #
177856) for Merchant Card Processing Services ornginclly approved by Governor and
£xeculive Council on September 18, 2013, item #27€, and omended by the first amendmeni
on August 5, 2014, item #1035, ond omended by the second amendment on December 16,
2015. ilem #104, by extending the expiration date from June 30, 2018 to June 30. 2019. with all
other terms ond condilions remaining the some, effective upon Goveror and Council
approval, .

Funding sholl be provided through individual agency expenditures, none of which shall
be permilted unless there are sufficient appropriated funds to cover the requesied service.

EXPLA o

This request is being submilied in order lo give the $tate time fo issue a new Request for
Proposal to potentially have o single contractor for merchant card services. There ore
eighleen (18) agencies vtilizing the contract with Banc of America Merchoni Services wilh 369
processing cardholder environments. Additionolly, the NH Liquor Commission {NHLC) ulilizes
the conlract through JP Morgan Chose Bank No Dba Poymentech LLC tor merchant cord
services due to Ihe limilations of Banc of America's plotform in processing the current NHLC
gift card program. NHLC requires odditionol time to move ihe. gift cord program 1o ©
standalone process. There is also nol encugh time 10 convert the 369 environments over to Ihe
Paymenitech solulion. By exlending this ogreement’with Banc of America Merchant Services
the Stote will hove enough ime 1o converl NHLC to o standalone gift card program: issue and
evaluate o new Request for Proposol., ong convert the remaoining ogencies to the future
aworded contract for a single merchont cord processing solution.



His Excellency. Govemor Christopher T. Sununu
and tha Honorable Council

Moy |1, 2018

Poge 2 ol 2

Based on the foregoing. | om respecifully recommending approval of the Third
Amendment to the Banc of Amenca Merchant Services contract, .

Respectfully submitled,

Chares M. Arlingh
Commissioner



THIRD AMENDMENT TO THE CONTRACT
BETWEEN SANC OF AMERICA MERCHANT SERVICES, LLC
AND
THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR MERCHANT CARD PROCESSING SERVICES
CONTIRACT # 8001482

This Third Amendment (hereinafter reterred 10 as the "Amendment”), doted this 9
day of May. 2018, is by and between the State of New Hampshire, Deportment of
Administrative Services (hereinafter referred to os "the State”) ond Banc of America Merchant
Services, LLC [hereinoHer referred to os “the Contraclor”) for Merchant Card Processing
Services.

WHEREAS, pursuani to an agreement effeclive September 18, 2013, item #27€. ond
omended by the first omendment on August 5, 2014, item #105, ond omended by the second
amendmeni on December 16, 2015, item #104, and set to expire June 30, 2018, (hereinafer
referred to as "the Agreement”), the Confractor agreed to perform cerlain merchant cord
processing services for ihe Stale in considerotion of payment by the Stdte of certain sums os

specified therein; and

WHEREAS. pursuant to Section 18 of the Agreement. the Agreement moy be omended
by an instrument in writing executed by both poarties:

NOW, THEREFORE, for and in consideration of the mutual promises set forth in this
Amendment and the undentying Agreement, the pariies do mutually ogree os follows:

1. Deleleinils entirety Form Number P-37, item 1.7 Complefion Date and substitute the
following:

1.7 June 30, 2019

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

Page ) of 2
Contraclor Inilials:
Date:



BANC OF AMERICA MERCHANT SERVICES, STATE OF NEW HAMPSHIRE
tic
By: éﬁé"? /,ﬁ _A/— By: QQA

V

/.
QHM F SyKes Chorles M. Adinghous
{Print Nome) ' : (Print Nome)
Title: r V( : Title: Commissioner
v

Date: 5:/9'/{7

Dote: 5'”('51-"

NOTARY PUBLIC/JUSTICE OF THE PEACE QFFICE OF THE ATTORNEY GENERAL
By: ez s [ /-

On the 7 doyof%__.é?_olﬂ !A// T Sopn 751

There oppeared before n&, the slate ond . 4 [’4 . d

county foresoid a person who salisfactorily {Péht Nome)

identified himself s e Mﬁﬂ%@aﬂ
, itle: X
Solward £ S bes vote: oty
! :

And acknowledge that he executed this

document indicated cbove. The foregoing confract was approved by
the Governor and Council of New
In wilness thereot, | hereunlo set my hand Hampshire on

and officiol seal.

M %
[ Signed:

(NCHQH_PubﬁCYJwthe Peace)

My commission -expires: (Print Nome)
2 [0'10 l 91\ : Ntle:

(Date)

Alison R. VenDyko
NOTARY
MECKLENGURG COU
NORTH CA.ROImm
MY COMMISSION EXPIRES V2V

Poge 2 ol 2 2
Coniractor Initiols: é %
Dote: /i3



State of New Hampshire
Department of State

CERTIFICATE

‘ 1, Willizm M. Gardner, Secretary of State of the Stote of New Hampshire, do hereby cenify that BANC OF AMERICA
MERCHANT SERVICES, L.LC is o Delownre Limited Liability Company registered o ransact business in New Hampshire on
March 17, 2017. | further cenify that all fces and documents required by the Sceretary of State's office have been received and is
in good standing as fer es this office is concemed.

Business 1D; 766541
Centificote Number: 0004079601

IN TESTIMONY WHEREQF,

I I hereto set my hand ‘and cause 10 be affixed
the Seal of the Swte of New Hampshire,
this | 1th dey of April A.D. 2013,

Bk

William M. Gardner
Sceretary of Stole




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 Defaware {“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 policles 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 ‘ Signature

Edward F. Sykes, SVP %?\%A’ L SVP

IN WITNESS WHEREOF, | have signed this Secretary’s Certificate on May 9, 2018

S Codton

JoANn Carlton, Secretary

State of North Carolina )
County of Mecklenburg )

This instrument was acknowledged before me on May 9, 2018, by JoAnn Carltaon,

AN —
“Aison k. VanDy‘o,—No‘éry Public | Aﬂ’:gn R. Ven

MECKLENBURG COUNTY
NONTH CAROUINA
MY COMIISSION EXPIRES ¥0/2021

SLaie OF Mew Mom phire Seowary Crrilficaie Fd Spbes B4 24 LE.Oocs
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ACoRO CERTIFICATE OF LIABILITY INSURANCE i

2772017
THI3 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. THI3 CEATIFICATE OF INSURAMNCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE KOLDER.

IMPORTANT: It tho certificats holder iz an ADDITIONAL INSURED, the poticy(los) must bo ondorsed, f SUBROGATION IS WAIVED, subject to

the terma snd condlitions of tho pollcy, certain poticies may requiro an endorsement. A stetement on this certificats does not confor rghts to the
cortificats holder in lisu of such ondorsemont(s).

Willis ins S  Khwg; — Ashiey Muing
is Ins Serv of Alanta Inc FAY
5 Concourse Pkwy NE 18th Floor : 0% v e 404-224-5000 . 174, dor; 404-224-5001
Allanta GA 30328 e&- Ashiey, Mullinafwillis.com
NIURERIS| AFPORDIN) COVERAQR MAKC 3
scsuntn a; Satety National Casuelly Comporation 15105
I SURED FIRSDAT .
Banc of Amesica Merchant Services, LLC Srsusa »: Contnents] insurpncs Compeny 35288
5565 Glenridge Connector NE, GH-13 . L. L-LL4
Atlanta, GA 2-1335 - INSURER D ;
' IURER B ;
. DUSURERF ;
COVERAGES CERTIFICATE NUMBER: 1824311008 REVISION NUMBER:

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 OA 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 HMEREIN IS SUBJECT TO ALL THE TERMS.

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

K
by TYPE OF DEURANCE POLICY NyuDER PAT IR - Lowrs
A | comraL LABUTY Y | v | ctéosewe W VI | eacH OCCURRENGE § 5,000,000
x| FOKMDGE 1O RENTED
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- GENERAL AGGREGATE $2,000,000
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A | AUTOMOLE LABILITY CAFACSTI \naoTe oMy | GMENED S E LY
£ ’ 153 scetoeri 32000 000
X [ avr o DOORLY INARY (Pw parson) | $
ALL OMNED SCHEGRRED
E AUTOS AUTOS 0 BOCKLY INAURY [Per stciowny| 3
|___| REC AaUTOS AUTOS LI pocion) !
s
0 | X uusRtua s | X | gooyn Y | v |ooassasrss 1o IO | Eace OOCURRENCE 8,000,000
EXCES3 LA CLAMS-MADE AGGREGATE $ 4,000,000
oo | X | mezenmon s 10000 3
WOTOLERS COMPENAATION R AN
AXD EMPLOYERS® LIASSLITY YN
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:wmm EA DISEASE . BA EMPLOYEE 8
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DESCATPTION OF OPEAATIONS { LOCATIONY + VEHICLES (Amsch AL ORD 184, L1 Bchedube, i mors spacs i raguaired]
CERTIFICATE HOLDER CANCELLATION

AHOULD ANY OF THE ABOVE DESCRIBED POUICIES BE CANCELLED BEFORE
THE EXPIRATION DATE TWEREQF, KOTICE WiLL BE DELVERED N
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTMORIZED REPAEIENTATIVE
Banc of Americe Merchani Services, LLC -

5565 Glenridge Connector NE, GH-13 ok

Alanta GA 30342-1315

© 1688-2010 ACORD CORPORATION. All rghts resorvod.
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AcGRY'  CERTIFICATE OF LIABILITY INSURANCE T

THIS CERTIFICATE IS ISSUED A3 A MATTER OF INFORMATION DMLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. TH3
CEATINCATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAQE AFFORDED BY THE POLICIE3
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTFICATE HOLDER, ¢

TP ORTANT: If the cerUficate holder Is an ADDITIONAL INSURED, the paicy(ies) musi heve ADDITIOMAL INSURED provisions or be endorsed. ]
SUBROGATION |S WAIVED, subject 10 the tarms and condlons of the pollcy, carta!n policles may requirs an sndorsemant. A stitamen on s
conificats dows not canter rights 1o the certificsts holder In llsu of such endorssmant(s).
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DERREN £

. MIUREA P

COVERAGES CERTIFICATE NUMBER: 570070664328 REVISION NUMBER:
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CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED MEREIN IS SUBJECT TO ALL THE TERMS.

TRy CabRerh i e A

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. UMITS SHOWN MAY HAVE BEEN REDUCED DY PAID CLAIMS, LUrnits shown are 18 requaatsd]
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T . DATE (MWODTYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE winos | 3n9n018

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE KOLDER.

THIS CERTIFICATE 13 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
OELOW. THIS CERTIFICATE' OF INSURANCE DOES NOT CONSTITUTE A CONTRACT

BETWEEN THE ISSUING INSURER{S), AUTHORIZED

IMPORTANT: I the cortificeto holdor ks sn ADDITIONAL INSURED, the policy{les) must have ADDITIONAL INSURED provisions or be endorsed.
H SUBROGATION IS WAIVED, subject to the torms and condittons of the polkcy, cortaln policios may roqulre sn ondorsement. A statomont on
this cartificato does not conter rights to the certificats holder In liou of such ondorsorhont(s).
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CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE PGUCIES DESCRIBED MEREIN IS SUBJECT TO ALL THE TERMS,
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S TY7N 0P BxSuRANCE el rocrmnten ibebiven [oneporoom ol
COMMERCIAL GLIERAL LATUTY NOT APPLICABLE eacocouRrencE . 13 XOOXXXXX
] cunmsace {_] oocum [ DR TORENTED |, 500000
| : MED EXP {Any o pasony | 8 XX XXX XX
| PERSONAL 8 AV BLURY | 5 XX X0OOCX
| GENL AGGREGATE UMIT APPUES PER: GENGAAL AGGREGATE [19.9.9.6,$.9.9.4
_MD?& C]lﬂc PROCUCTS - COMPOP aGa | 8 OO0
QTHER: . '
[Aurouocnr iagairy NOT APPLICABLE DD SRGIE Ty 000K
AHY AUTO OOCRLY IKARY Pwr parset | XU XX XX
[~ | owego CULED DOCKLY INASY {Par scciders}] 3 ).0.9.9.0.5.64
B[]S TREPTIIOLCE —— [4 X XXX XX
- 8 20000(XX
vesRRAUAR | locom NOT APPLICADLE EACH OCCURKENCE LI, 9.9.9.9.9,9.4
| excess uas CRANS-MADE AGGREGATE 1 X000 X
oeo | ITuw,rpu . - 9.9.9.9,.9.9.9.4
WORKERS CORAALATON : NOT APPLICABLE [ Sanne | PR
AMY PROPRIETORPART NER/EXECUTIVE L . E.L EACH ACODENY D.9.9.9.0.6.0.4
iy i XL £L OSEASE - EA ewevover] 3 XXX
DA ON G5 GPERATIONS bakoe E.L DSEASE - POUCY usat | 8 XU XXX XX
A | CRIME B N | N| seeeasss: WM | 17172019 | 515,000,000 LIMIT

COVERAGE INCLUDES FIDELITY AND EMPLOYEE DISHONESTY

CEACAFTION OF OPERATION] / LOCATIONS § vIDACLES (ACDRD 101, ASZDOns Remwrhs Schudbds, may be sitnched I cmre wpi 08 I8 Foquirad}

CERTIFICATE HOLDER

CANCELLATION

2883568
FCR INFORMATION PURPOSES ONLY

SHOULD ANY OF THE ABOVE OEICRIBED POLICIES BE CAMCELLED BEFORE
THE ENXPIRATYON OATE THEREOF, NOTXCE WilL BE DELIVERED N
ACCORDANCE WITH THE POLICY PROVIZIONS,

AUTHOADED REPRIIINTA

21 Arallly

ACORD 25 (2014/0))

© 1908804015 ACORD CORPORATION. Al) Aghts reserved.

The ACORD name and 10go aro registored marka of ACQRD




-~ A\

(V2610 e 3BT /OL]( @‘_n

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
28 Capitol Streel - Room 120
Concord, New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD

* Commbssoner Asslslant Commissioner
{60Y-271-320) {603)-271-3204

November é, 2015

Her Excellency. Governor Margarel Wood Hassan
and {he Honorable Council

Slote House @u_m@‘(:h\] 2

Concord, New Hampshire 03301 .

REQUESTED ACTION

Authornze the Deporiment of Administrolive Services to retroactively enter inlo o
second am&ndment 1o the current conlract with Banc of america Merchont Services, LLC
{"BAMS"} and Bonk of America, N.A. ["Bank”] of Jomoica Plain, MA, (VC #177856) for
Merchant Cdrd Processing Services originolly opproved by Governor and Execulive Council
on Seplember 18. 2013, ltem #27E, ond amended and approved by Governor ond Execulive
Council on August 5, 2014, ltem #105. This omendment realigns daotes of Conversion
Assistonce for conversion from the First Dolo processing plotform 1o the BAMS processing
platform {"Second Amendmeni"), by extending the end date only from Novembaer 14, 2014 1o
March 15. 2016, with oll other terms ond conditions remaining the some, effeciive upon
Governor and Council approval. Bank ol Americo has ogreed to cover the cosls of
conversion. '

EXPFLANATION

This request is being submilted refroaclively because not all stale ogencies were able
o conver from the pravious credit cord processor’s ptalform to the Bank of America ploiform
during the timeframe originolly plonned. Some ogencies did not slorl the conversion process
untit well inlo 2015. Some are unable to convert even now, because they ore lied {o an
existing plolform ulilized by Ihe NH Liquor Commission (NHLC). A Second aAmendment is now
needed to revise the doles of Conversion Assislance lo be November 15, 2014 1o Morch 15,
2004,

Al the beginning of the original coniract, Bank of Americo wos unable 1o support the
conversion of gill cords requesied by NHLC, due lo the limilalions of BAMS' processing
plotform. NHLC wos unable to converl unless they could continue with their exisling gifi card
program. Alter these issues were resolved, NHLC imposed siric) time conslro‘:nls on when Ihe



Her Excellency, Governor Morgorel Wood Hosson
ond the Honorable Council

November 6, 2015

Poge 2ol 2

conversion could take ploce ot their focilities. based upon NHLC's busy seasons. As the
project restarted in eary 2014, the NHLC decided lo infroduce o Premium Gift Card Progrom
rather than the Stondord Gift Cord Program olreody in process. This decision coused further
delay as work was already underway on the stondord program. ‘

Tnere were mony starls and stops to this project due to issues with NHLC's ontiquated
point of sole system. Other issues included o lock of resources, project fimeline commitments,
ond o failed Request tor Proposal {RFP} for a new point of sale system. Additionolly, NHLC
conducted onolher RFP process this posl spring. to select an encryplion and tokenization
vendor which would allow il 10 become EMV (Europay, MosterCard and Visa) compliant by
the 10/1/15 dole required by the major card brands. Lengthy negoliations on that conhoclt,
os well as negofialions with their. currenl vendor who is required 1o work in tandem on 1he
conversion, hove coused further delays.

NHLC hos committed to begin the process for conversion oller the Jonuory 1, 2016
holiday. o process that is estimoled lo lake 4-6 weeks. The Stote of NH and BAMS hove
ogreed the conversion will be compleled by March 15, 2016,

'BOsed on the foregoing. | om respeclfully recommending approval of the Second
Amendment 1o 1he Banc of America Merchanl Services. LLC controct.
/
Respectivlly submilted,

' ' Vick Quirom
Commissioner
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State of New Hampshire
Department of Adwmicistrative Services
Bureau of Purchase and Property
Statewide Controct for Merchant Card Processing Services

-  SECOND CONTRACT AGREEMENT
PJ7

Subject: Amondment to Merchant Card Procossing Sorvices

This Amendment CAmendment’) is made and entered into by and between Banc of Americe Merchant
Services, LLC ("BAMS®) and Bank of America, N.A. (Bank’), {collectively, “Servicers’y and Sltate of Now
Hampshire. Departiment of Administrative Services, Bureau of Purchase and Propery, & New Hampshire
corporation, ‘having offices located at State House Anpnex Room 102, 25 Capitol Streel. Concord, New
Hampshire 03301 ("State’) as of this J¥  day of ﬁ’a@_ 2015, to amend and supplement that
certsin Statewide Contract for Credit Card Processing Services Contract approved by NH Govemor and Council
on September 18, 2013, tem #27E, and amended and approved by NH Governor and Council on Augusl 5,
2014, lem £105, {the "Agreement’),

in consideration of the mutual covenants herein contained, and other good and valuable consideration,
the receip! and sufficienty of which are hereby acknowledged, Servicers and Stale do hereby agree as follows:

I Convorsion Assistance. The last sentence of Section 3.3 of Exhibit C — Speclal Provisions lo Form P37
i hereby deleted and replaced in its entirety with the following: @M ary t, 2o

" Al AGENCIES participating under this Agreemeant must degin the Conversion by Novost&r 15, 2014, and
be completed by March 15, 2016.

n. Agreemant Conﬂrmauon Except as otherwise amended hereby the Agreement is hereby ratified in all
respects end shafl remain in full force and effect.

IN WITNESS WHEREOF, the parties herelo have caused this Amendment 1o be duly executed by their
authorized officers, all as of the day and year first written above.

DANC OF AMERICA MERCHANT SERVICES, LLC THE STATE OF NEW HANPSHIRE
By: @ qé‘;":_' By: A

Tite:_ SV P
Date: /o/ 27, /15~

NOTARY PUBLIC/JUSTICE OF THE PEACE

on the ZAth oay or JdtheY | 2015

Thore sppeared before me, the state and
county forogsaid 2 person who satisfactorlly
lsontifled himself an

B M

And acknowlodge that he executod this Date: __ 1] [[Q_H 15

document indicatod above.

In witncse thereof, | horeunto set my.andy, The foregoing contract was approved by
and go3l. R o N P Govomor and Council of Now Hampahire
._._-,‘ﬁ v f’p on:
k) o‘ ‘Q -~ ’
fa T
) w - 2018
Ztonet: ot *
(o33 151 72CHY
(X U a » . \.



State of New Hampsbire
Department of Administrative Services
Bureau of Purchuse and Property
Statewide Contract for Merchant Card Processing Services

-  SECOND CONTRACT AGREEMENT
P37

Subject: * Amendment to Morchant Cord Proceaalng Sorvices

" This Amendment ("Amendment’} is made and entered into by and between Banc of America Merchant
Services, LLC ("BAMST) and Bank of America, N.A. (Bank?), (collectively, “Servicers’) and State of New
Hampshire. Department of Administrative Services, Bureau of Purchase and Property, 8 New Hampshire
corporation, having ofMices ‘tocated at State House x Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 ("State”) as of this 27 _ day of _MI&M_ 2015, to amend and supplement thal
cerialn Statewide Contract for Credit Card Processing Safvices Contract approved by NH Governor and Council
on Septamber 18, 2013, llem #27E, and amended and approved by NH Governor and Council on August 5,
2014, Item #105, {lhe “Agreement’).

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

. Conversion Assistonco. The last sentence of Section 3.3 of Exnibh C - Special Provisions to Form P-3
is hereby deleted end replaced in Its entirety with the following: j 1, 2014

All AGENCIES participating under this Agreemeni must begin the Conversion by Wma, and
be compieted by March 15, 2016.

.  Agrooment Confirmation. Except as olherwise amended hereby, the Agreement is hereby ratified in all
respects and shall remam in full force and effecl.

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

BANC OF AMERICA MERCHANT SERVICES, LLC
By:

Titto: S(/lp

Dats: /0,/3—7,//5,

NOTARY PUBLIC/JUSTICE OF THE PEACE

on the ZAh aay ot JHthEY , 2015

There epperared beforo me, tha state and
county loresald a porean who satisfactorily

Ll Decrpdhar's

identifiod himself as rint Name}.
E e e fssitond fittorney Gere™d
) J
And acknowledga that ho oxecuted this Oato: __ | [B-q/ 15
document Indicated above. !
In witngsg theroot, | heraunto aet mx.bmd.a The foregoing contract was appmved by
and seal. A FJ Govomor and Council 6f Now Hampgohire

- 4 on:
%‘0@ %{hﬂ’) & *°‘.:“' -
: o P Y L2015

: o TWEE. ey WO L

] lng:u-wonﬂ(:’ ﬂ'-

Notary .
Nor_mCamihau_ ’ Ua )

1L '~ T (cl

et apapent



CState of Nefo Hampshire
- Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of Siale of lhe‘ Stale of New Hampshire, do hereby
centify thal Banc of America Merchont Services, LLC.' a(n} Delaware linrited liability
company registered 10 do business in New Hampshire on Ociober 13, 2009. | further
certify that it is in good standing as far as this ofTice is concemed, having [iled the annual

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

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

%ﬁ_ﬂ—-/

William M. Gardner
Secrelary of Siate




] ) ORIC:

Banc of America Merchant Services, LLC

Secretary's Certificate

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

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries
First Dala Services LLC and BA Merchant Services, LILC, as he deems necessary or desirable
subject, al all times, 1o the applicable policies of BAMS and other limitations on its officers’
authority,

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

Netme l Signature
Edward F. Sykes

TN WITNESS WHEREOF, [ have signed this Secretary's Cenificate on September 1,

Qb G

~J£an Carlion, Sccretary

2015

L



Bape of America Merchant Services, LLC

Secretary's Certificate

1, JoAnn Cariton, Secretary of Banc of America Merchant Services, LLC, a limited
liability company organized and existing under the laws of the State of Delaware ("BAMS™), do
hereby certify as follows:

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

First Data Services LLC and BA Merchent Services, LLC, as he deems pecessary or desirnble
subject, at all ttmes, to the applicable policies of BAMS and other limitations on its ofTicers’

auvthonity.

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

Name Siganture

Edward F. Sykes

N WITNESS WHEREOF, | have signed this Secretary’s Certificetc op September 1,

2015 -
By: :s gg»&G\D/L\/\
Jt%nn Carlton, Secretary




} k] MEWOOTYYT]
ACORD .CERTIFICATE OF LIABILITY INSURANCE 100205
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY ANO CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. TXIY

REPRESENTATIVE OR PRCOUCER, AND THE CERTIFICATE HOLDER,

CERTFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEMD, EXTEND OR ALTER THE COVERAGE AFFORDED
GELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S), AUTHORIZED

BY THE POUICIES

the 1srms and conditions of ihe policy, tertaln policies may require an
conificats bolder In sy of such endorsement(s). .

IMPORTANT: If the cenificats holdss Is &n ADDITIONAL INSURED, the pelicy(les) myust be sndorsed. If SUBROGATI

GN IS WAIVED, subject fo

endorsemen, A sirtement on thiy cenllicats does not contar rights 1o Lhe

CERTIFICATE MAY. BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFOR
EXCLUSKORS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HA

PROCUCER !Wavlu' &3Dm¥ Mulllns
[Willls Iny Sarv of Allanta Inc [T] 4.5000 [7aX
5 Concourse Pxwy NE 18th Floor M&“ S — wmm__
JAtania GA 30328  aponraaAshiey MutlinsSwillia com
: INJUNTA[D) AFPORDING COVEAAGY WAk o
syt » National Linion Fle Ins Co of Pitt 19445
MiuRID FIRSDAT syunzn 8 4 ibarty Jnsurance Com 2404
Banc of America Merchani Services. LLC NIURTA E
5585 Glenridge Conneclor NE, GH-1) mIUREN B ;
Allanta, GA 2-1325 :
MIPRENE
lt‘l!l;ﬂl’ 1
COVERAGES CERTIFICATE NUMBER: 1358997119 REVISION NUMBER;

THIS LS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW MAVE BEEN ISSURD TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTYATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT GR OTHER DOCUMENT WATH RESPECT TO waICH THOIS

VE BEEN REDUCED BY PAND CLAIMS,

CED BY THE POLICIES DESCRIBED HEREIN IS SUBIECT TO ALL THE TERMS,

R___preor s A PP P A R 2 =
A GO RAL LIARRITY GLIITT2 VA0S 0 RACH OCCURRENCE 34,000,000
— . e et e |
| commERCIN, GENERAL LABRITY m&mu o N L 1,000,000
] camg-noe occuA MED E27 [Any ara panvory | 10,000
A ]
|| Prasous & aovpuny | 41,000 000
| . oEvERM ABGREGATE  |'13.000 00
GEML AGGRECATE LT APRLIEY PER: ) PROOUCTS - COMMOP aca | 13,000 000
X Jroucel |72 Lec 1
| |aano BOOHY INASRY (Po porate) | §
ALk Dwas JOuDALD BOCKILY IMARY (Pwr accidern) | 3
| W | PHOBPERTY GAMALE
|| rmeoauros i | Bee reaoens !
3
ql UMBAL LA LA [ | occw JTHT-631.29140)-015 s V2018 EACH OCCLAR EraCE }5.000.000
41CEIS UAS CLAMS WADE AGOREGATE 15.000,000
pev |2 | egrcimge 10,000 11 :
WORNCRS COMPENIA TIOW ATV M 1T
mtlwfmm. TN _J.&'LMISI I IR
AMY PROPRIETORFAATNER/EX FCAUT VE EL. EACH ACCIOENT 3
OFNCEAAMTWBER EXCLUDEDY D LYY}
{Marstatary b X EC n-seuc-u:uo-rtfll
L] SnACADS wrow
L ST 3% QOERA 11O paive £ OSEASE . POUCY nerT |
i

OEICAPTION OF OPERATIONS | LOCATIONS I YEIOCLE Y [ANMCh ACDAD 111, ASSRIens] Aodart s Jihadute, | sy # pocs B —pired)
First Daly Services LLC is explicitly included a3 a named insured in the above referencad insurance policy.

CANCELLATION

CERTIFICATE HOLDER

State of New Hampshire

Departrnen of Administrative Services
25 Capliod Sireet, Room 120

Concord NH 03301

]

3HOULD ANY OF THE ADOVE DEACRIGED AOLICLES BE CANCELLED BEFORE
THE EXMRATION QATE THEREQF, NOMCE WuL BE DELVEAED IN
ACCORDAMCE WITH THE POLICY PADVISIONS.

AUTHORIZED REPREIENTATVE

e © Sty

ACQRO 25 (2010/05)

©1538-2010 ACORD CORPORATION. Al rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

DA TR [ W ODYYYY)
V222014

REPRESENTATIVE QR PRODUCER, AND THE CERTIFICATE HOLOER.

_ TMIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RICHTS UPON THE CEATIFICATE HOLDER. THIS
CEATIFICATE 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{5). AUTHOCRIZED

coniicats holdes In e of such sndorssmentis).

IMPORTANT: If the cartificats holder ta'an ADDITIONAL INSURED, the policy{ies) must be sndorsed, i1 SUBROGATION IS WAIVED. subject to
the tsrms and condiUons of the policy, certaln polikcies may require sa sndorsement. A slaltmeni on this certificats does not confer rights to the

PROGUCER mﬂ,. ok Ashley Mullins,
[willis Ins Serv olAuaEIa Inc R eard04-224:5000 [ ra04.224-5001
5 Concourse Pkwy NE 18ih Fioor [T " . *
Allanta GA 30328  apoRtazAsbiey.Mullins@ediis.com
MIUREA(T) AFFORODNG COVERAG § NAKC @
nunen A linois National tns. Co 817
IO FIRSDAT weuken 8 :Nationa| Unlon Fite n3 Co_of Bin, N544%
Firsi Dats Comporsilon | v pumtn ¢ :New Hampshite ins_Go B4
Atin: Risk Management WIUASA D :
5555 Glenr nnector NE, GH-1) —
Attanta GA 30342-1333 LACLILTH
MIURER F
COVERAGES CERTIFICATE NUMBER: 212%03680 REVISION NUMBER:
S 1570 CEATIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICO

INDICATED, NOTYATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH TH3
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED DY THE POLIGIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE GEEN REQUCED BY PAID CLAIMS,

o]

ROLICY LFF

Ko TYPR OF INSURAMCE pisal POLKCY MINDEN IMSOOTYYY) !"OJ\'%] umre
| GEMERAL LLADRITY EACH CLCUNRENCE '
COMMIRCHL CENERM, LIABL (TY | PREMISES (Eg ocsrenrol | 3
] QU S.LADE occum MED 2P (ADY one paran) )
- PERSONAL & ALV mRY |3
| ] GENERM. AGOREGATE 1
GEML ACCREGATE UMIT APRLES PERC PRODUC TS - COMPXP AGTS | §
l rowcy | | o \0C 4
AU TOMOSILE LIADSUTY 1
: ANY AUTO 000U Y WARY [Pwr parsond | 3
AL OWNED DULED DODRLY HASTY [P scciowt)
WP T e o
|| mreo snos W03 il )
'
VWBAELLA UAD ’
— |l ocour EACH OCCURAENCE ]
LxCEss Usn CLARIL M ADE AGCRECA TE ]
peo b | agrgnmoms '
& [ ORXEZRI COmMPENEAION WWCO1 1042070 (FL) hrnes  anmois IR
B | ANO GHPLOYERT LABRITY YIN MWCOV19519T1 {CA) 2013 NS
Ic g-nm l&lmglmm NIA MWCOHIGS 2972 {ME) mgu .wu".;g'le E.L EACH ACCDENT 14 1,000,000
PCERW EMDC oL WC 011852973 (MA, NO, OH, pi 172013 MwZn8
| (radesmy 100 WAQ“.,’,?; ! heirtons Y £.4_ONSEASE . E4 EMALGVES 191,000,000
Ol S RPTICn: O DPERATIONS batoss VCO1 1832074 [AK. AL, VA) E. DSEASE - POLCY 10T | 131,000,000
€ |workert Companaation W01 1 BST9TS (M) PA) hri201s p1112018 E.L. Ench Accioent 1,000,000
C | o Employery’ Lisoiiay WCD1 1952978 hi12015 pILe £, Disease Ea EMM 31,000,000
¢ 1LY NC R LT VT ) hIzo1s 3112016 E.L. Diseans 11,000,000
L0V 1942977 {ADS)
OF SC AP TION OF OPERA TIONS 1 LOCA NOWS | VENCLES {Amsdn SACORD L1, Agsiionst Remaris STNaduse, ¥ mare 1pace s rpdess) p)

CERTIFICATE HOLDER

CANCELLATION

FIRST DATA CORPORATION
5565 GLENRIDGE CONNECTOR, NE GH-13
ATLANTA GA 30342 .

SHOULD ANY OF THE ADOVE DESCRIDED POLICIES 08 CANCELLED DEFORE
THE EXPRATION DATE TWEREOP, MOTICE waLL OF DELIYERED W
ACCORDAMCE WITH THE POLICY PROVISIONS.

AU THORZED MEFRE SEX 1A TRE

Huaee Q ooz
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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street - Room 120
Concord. New Hampshire 03304

LINDA M. HODGOON
Commssioner
1603 271-1201

JOSEPH B. AQUCHARD
Assistany Commissioner
1803} 271.)2M

June 24. 2014

Her Excellency, Governor Margare! wood Hosson
ond the Honoroble Council

Slate House :

Concord, New Hompshire 03301

REQUESTED ACTIO

Aulhorize the Deparment of Adminisirofive Services o amend a contraci with Banc of
America Merchan! Services, LLC, Englewood. Colorado. [VC #177856}. originally opproved by
Governor ond Executive Council on Sepiember 18, 2013, item 827 for the conversion of the
merchanl cord services processing plalform by exlending the end dote, only from August 31,
2014 lo November 14, 2014, with all olher terms and condilions remaining Ihe some. effeclive
upon Governor and Council approvol.

PL \[]

8anc of America Merchont Services, LLC provides merchont cord services for 17 stole.
ogencies. As porl of the onginal agreement opproved by Governor and Execulive Council on
September 18. 2013. Section 3.3 of Exhibit C. the slate is required to work with Bonc of Amernca
to converi from their existing paoymen! tronsoclion processing plotform to o Bonc of Ameiico
prefered plotform by August 31, 2014, The cost for the conversion is 10 be paid by Bonc of
America. Due lo the age of some of the state's point of sale devices we hove encountered
delay in oblaining the conrect pin pad devices thol ore required to complete the conversion.
As g resull we are requesting an extension with the limeline to complete the conversion from
August 31, 2014 1o November 14, 2014, This will cllow us enough time lo complete the
conversion while minimizing any disruplion 10 soles revenue for the Liquor Commission during
iheir busy season. All olher terms of the conlract will remoin in effect.

Respectivily Submitled.
~ ‘\'ﬁwﬁ‘) N KA, %fn.-—-—

Lindg M. Hodgdon
Commissioner

FAN: BIG- 271400 TIMY Aceess: Rofay NI )-RON.T53.2962



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

FIRST CONTRACT AGREEMENT
P-37

Subjoct: Ameondment to Merchant Card Processing Services

This Amendment ("Amendmen!’} is made and entered Into by and between Banc of America
Merchant Services, LLC {"BAMS") and Bank of America, NA ("Bank®), (collectively, "Servicers’) and
State of New Hampshire, Department of Administralive Services, Bureau of Purchase and Property, a
New Hampshire corporation, having offices located at State House Annex Room 102, 25 Capilol Street,
Concord, New Hampshire 03301 ("State’) as of this 10th day of June, 2014, to amend and supplement
that centain Stalewide Coniract for Credit Card Processing Services Conlract approved by NH Govemor
and Council on September 18, 2013, item #27E. (lhe *Agreement”),

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

I. - Converslon Assistance. The last sentence of Section 3.3 of Exhibil C - Special Provisions to Form
P-17 is hereby deteted and replaced in its entirely with the following:

All AGENCIES participaling under this Agreerment must begin the Conversion by Januvary 01, 2014
and be completed by November 14, 2014, .

Il.  Agreement Confirmation. Excep! as otherwise amended hereby, the Agreement is hereby ratified
in all respects and shall remain tn full force and effect. THIS AMENDMENT (S NOT BINDING OR
EFFECTIVE UNTIL FULL EXECUTION BY THE PARTIES.

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

BANC OF m M NT SERVICES, LLC  THE STATE OF NEW HAMPSHIRE
By: gy ls) o & B b

. / N :
vine___ VP o) d—?ﬁrﬁﬁ Title:_Ctv et~ ;

Dato: (’/’91//"} . Dato: -’Ilh‘{

Siate 0 WM [RAMT) Avnpndvhord |3 T4 14) - BAMS. 000
Tofl



State of New Hainpshire
Dcpnrlmenl of AdmInistrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services”

NOTARY PUBLIC/JUSTICE OF THE PEACE

ontho {2 day pf_llm&, 2014
Thoro appearod bofore mo, Lho state and
county forosald a poreon who catisfactority

tdontified himself an

éA 6y|!<//o

And acknowlodgo thal ho executad thig
documon: |ndlcntnd abovn

In w!tnoas thornof l hereunto sot my hands

Gty o MH (BAMY] Armarcrs o {3 24 14} - BAMDL dOC

7ef2

OFFICE OF THE ATTORNEY GENERAL

rl/'_‘d-u...I ,< 13"01\.1...

{Print Namo) B '

Tllle:ﬁ"- n‘tﬂ{?.. A/(‘,_._
Date: } !“J_ R

The foregoing conlracl wps appmved by
Govemot and Cqunpll of. pr_Hampghlre 3
on: : -l




Banc of America Merchant Services, LLC

Secretary’s Certificate

I, JoAnn Carlion, Secretary of Bane of America Merchant Services, LLC, a limited
lisbility company organized and existing under the laws of the Suate of Delaware (“BAMS™), do
hereby centify 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 Daia Services LLC and BA-Merchant Services, LLC, as he deems necessary or desirable
subject, at all times, to the applicable poticies of BAMS and other limitations on its officers’
authonty.

The following person is duly clected, 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 @%M

IN WITNESS WHEREOF, | have signed {i\is Secretary’s Certificate on June lb, 2014

N s

@m Carlton, Secrelary




State of New Hampshire

Department of Admninistrative Services - Sechve Ay ONRved
Bureau of Purchase and Property 0 N?\
Statewide Contract for Merchant Card Processing Services — w mah\%@d :
SR

] Convmbn.Auldun:e

The State ond Conlroc!or ogree 10 honyl;on !he Slole s tramsoclion ptocesuno o tha
BAMS-pralerred plolfotrn {the’ "Convenion®}.. The Convénioh wil _bc subjoct 1o the'
Stote’s completon- of . Technical Survey -ang implemenled pusuant, 10 @ muluoly
o-greeuh!a, Slolo;nent cl’ wWork «and -Projecl-Plon, . Al AGENCIES pomc:pohn.g under, this
Agreement must began he Conver:ion. by Janunry OI 2014 ond -bé’ complaied by
uguslal 2014 . -

1 -
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5.1 The conhoct prco, meihod ol paymont and terms of poymenl ora ldcnlmed ond more
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e Umnolbr\ sel fodh 1n Biock

Norwnﬁmﬂmuc ANYTHING 18 "THE * AGREENENT AND AN Aopmw 1O, IfE
COMTRARY, THE STATE'S CUMULATIVE UNBILITY. IN THE AGGREGATE INCLOSIVE OF THE .,
STATE'S LLABILITY UNDER SECTION 13(A] AND {8} OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALl LOSSES, CLAIMS. SUAS,
CONTROVERSIES, BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER [INCLUDING.

49
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State of Nefo Hampshire

Bepartment of State

' CERTIFICATE
1, William M. Gardner, Secretary of Staie of the State of New Hampshire, do hereby
certify that Banc of America Merchant Services, LLC, a(n) Delaware limited liability
company regisiered to do business in New Hampshire on Ociober 15, 2009. | further
centify that it is in good standing as far as this office is concerned, having filed the annual

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

In TESTIMONY WHEREQF, | hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 25® day of June, A.D. 2014

2 Ses.

William M. Gardner
Secretary of Stale
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. CERTIFICATE OF LIABILITY INSURANCE

DATE ptwOtyYYrY)

1214112013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE (S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERVIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUIES
BELOW. THIS CERTIFICATE OF INSURANCE DOE3I NQT CONSTITUTE A CONTRALT BETWEEN THE ISSUING INSURER(S). AUTHORIZED

cortificate holder In Nau of suth endorsamaenifs).

IMPORTANT: If the centificats holdar Is an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION LS WAIVED, subject to
the larms snd condlilons of the policy. cenaln policles may require an endorseman). A stalemen! on thiy cartificais does not conler righis to the

CORTACY umﬂ!
rRoGUCCn | awg. Ashiey M
Willis Ins Serv of Alania Inc o 224-5000 |48 neva0d-224-5001 |
s o 3og C B oot &3 bas Ashiey Muliins@wihs, com ) :

ﬂu F o £ -
utmnumuc COVERAGE MAK &

mivaea o Natlonal Unian Fire Ins Co ol PitL 18445,
ramm FIRSDAT mauntn s :Aca Prog A Cas Ins Co 29
Banc of America Marchant Services, LLC IwsRen £ :
5565 Gicruidge Conneclor NE, GH-13 BOURER D
Altanla, GA 3J0342-1335 wsUALA R

[l LI

COVERAGES
THIS I5 TO CERTIFY THAT THE POUCIES

CERTIFICATE NUMBER: 1132465663

INSURANCE LISTED BELOW HAVE BEEN ISSUED 1O THE INSUR
INDICATED, MOTWITHSTANDING ANY REQLEREMENT. 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 POUNCIES DESCRIBED HEREIM 15 SUBJECT TO ALL THE TERMS.

REVISION NUMBER;:
NAMED ABOVE FOR THE POLICY PERIOD

EXCLUSIONS AND CONDITIONS OF SUCH POLICIE S, LDATS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[F FOUETY LT | Foic
'l."ral.tI TYPE OF WIURALNCE Eu_‘m . POLICY myuB IR ™ e anw'r'i:f;) LTy
A | SoERAL Ll ERSTY paigaTt 204 M0 LS [ oc‘-_g?“,.“ 11,000,000
P | COMMERCIL OENEAM LIABLITY s 1 oErTED $1,000:000
—I CLAS-MADE ocoum MED £)0° {Any arw pormde) 119,000
- PERSONAL & ADv ATy | 33 000000
| CEMIRAL AGGRECATE 13,000,000
GENL AGGAEGATE LIWIT APPLIE S PER PRODUCTS . COMP/OR ACD | 33,000,000
l ro C‘r‘ l PRO- 1
: — 140+" 1§
A AUTONOEILE Llana (TY T08274% mg 14 'l.'uu;glg 12,000,000
— o h1v201
" ANT AUTO 7082750 {VA) ! DOORY URY (Per person) |
[T | ML ownED SOEOWED 1
— ‘mgm AMSTOY BOCRY SLANY [Pee sockiers}]| §
NOW-OWNED PHONENTY Dablall 1
| |emt0auros ATOS | (Cae sccigorn)
1
B | vusaiuauas X | occun XO0G 27322800 NI2014 103 EACH OCCURRENCE 19,000,000
ECral Lian CLABKS LADE ACOREQATE 35,000,000
oto |X | meresmon 310000 O ot
WORLEAD CORPENSATION ¢ . 3
AND EMPLOTERS' UARRITY vin _—-LLQ" inarsl %6
AT FROPRIET QWP AST MEAEXECUTVE E.L EACH ACCIDENT 1
OFNCEAAME USE R £ X0LUOEDT wia
Plardeery In M) E.L. OLSEASE - EA EMALOYEE 4
m&wmn OF OFERATIONS beltm €L DISEASE . POLICY LT | 3

OESCAFTION OF OPERATIONS 1 LOCATION S } VEHICLLY (ANach ACOAD 181, Afsiians Romerki SCAetuM, U s et s la 1aqurl sel}

CERTIFICATE HOLDER

CANCELLATION

Banc of Amenca Merchant Services, LLC
5565 Glenridge Connector NE, GH-13
Allanta GA 30342-1335

|

SHOULD ANY OF THE aBOVE DESCRIBED POLICIES OE CAWCELLED DEFORE
THE EXPIRATION OATE THEREOF, NOTICE wnL BE DELVEAED N
ACCORDANCE WITH THE POLICT PROVISIONS.

AUMMORILD MEPRIICNTATIVE

e C Sy

ACORD 25 (20104703

© 1988.2010 ACORD CORPORATION, Allrighls reserved.’

The ACORD name and logo ars reglsterad marks of ACOROD
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State of New Hampshire I e

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

LINDA M.
[éo:mi}:s?:g:) o JOSEPH H. BOUCHARD
{603 271-3201 Am::o':]?;r:l.?z:.;m"

June 24, 2014

Her Excellency, Governor Margaret Wood Hasson
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services o amend a conlract with Banc of
America Merchant Services, LLC, Englewood, Colorado, [VC #177856), originally approved by
Governor ond Executive Council on September 18, 2013, item #27 for the conversion of ihe
merchant cord services processing platform by extending the end dale only from August 31,
2014 to November 14, 2014, with all other terms and conditions remaining the same, effeclive
upon Governor and Council approval.

XPL i[e)

Banc of Améerica Merchont Services, LLC provides merchont card services for 17 stale
agencies. As port of the original ogreement approved by Governor and Execulive Council on
Sepltember 18, 2013, Section 3.3 of Exhibit C, the stote is required to work with Banc of America
to convert from their existing poyment fransaction processing plotform to o Banc of America
prefered plotform by August 31, 2014, The cost for the conversion is o be paid by Banc of
America. Due lo the age of some of the state’s point of sale devices we have encountered @
delay in obtaining the correct pin pod devices thot are required 1o complete the conversion.
As a result we are requesting an extension with the timeline to complete the conversion trom
August 31, 2014 fo November 14, 2014, This will allow us enough time to complete the
conversion while minimizing any disruption to sales revenue for the Liquor Commission during
their busy season. All other terms of the contract will remain in effect.

Respeclfully Submitted,
U%up_ﬂg )/\k Q){ 0 % (n—ro

Linda M. Hodgdon
Commissioner

FAX® 6U3-2T1-06000 T Accesy: Roelay NI 1-200-735-2904



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

FIRST CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment ("Amendment’) is made and enlered into by and between Banc of America
Merchant Services, LLC ("BAMS") and Bank of America, N.A. ("Bank”), (collectively, "Servicers”) and
State of New Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a
New Hampshire corporation, having offices located at State House Annex Room 102, 25 Capilol 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 Govemnor
and Council on September 18, 2013, item #27E. {the "Agreement”).

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

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

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

Il. Agreement Confirmation. Excepl as otherwise amended hereby, the Agreemen! is hereby ralified

in all respects and shall remain in full force and effect. THIS AMENDMENT 1S NOT BINDING OR
EFFECTIVE UNTIL FULL EXECUTION BY THE PARTIES.

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

BANC OF W M NTSERVICES,LLC  THE STATE OF NEW HAMPSHIRE
By: BYQ{:«MQJ M 2%‘1”_'
Title:___ WP nhmﬁ%@”’ﬁ‘ﬂ Title:_Covarastrimne~
Date: /14 . pate:__[1[1

Sramw of NH {(BAMS) Arnacamerd {5 24 14} - BAMS, 0ot
lof2



State of New Hampshire
Dcpartment of Admoinistrative Scrvices
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

NOTARY PUBLIC/JUSTICE OF THE PEACE OFFICE OF THE ATTORNEY GENERAL
On the |2 day of ;]Qll&.zou syl K. p“f\v-

Thero appeared before me, Lhe state and P

county foresald a poreon who satlsfactorily }4/1 .4.. ! I¢. 3 LY YO
idontified himself as {Print Name)

EA %Jk//) TIlIe:CV- Axm?.‘ }L’(',—-- :

And acknowlsdge that he executed this Date: 7/ 0 '} i IR I S A
docgmgpt_}qdl‘c?gqq above. PN S

',\..

In witnoss thoroof l hereunto set my hands The foregolng conlract waa approvod by D
and, soal. . it _ Goveraor and Councll o! New Hampshlre W T
RN on: . : X s :

Stmba of M [BAMS) Aymeccanant {5 24 14) - DAME o

2af2




. A€
State of New Hampshire | &Ah.

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Streel - Reom 120
Concard. New Hampshire 03101

LINDA 23, HODCDON - JOSEMI B, BOUWHARD
Cinmmigsmintr ASISIaM Commisshanes
)3y 2700200 . G0N 271.2204

Augusl 28. 2013

Her Excellency, Governor Margare! Wood Hasson
and the Honcrable Counci
Sicle House
Concord, New Hompshire 03301 L

REQUESTED ACTION

Authorize ihe Department ol Administrative Services 1o enler inlo o stolewide agreemenl wilh Bonk of
America Merchant Services, LLC. Englewood, Colorado, [YC #177856) lor Merchant Cord processing
services. This contract shall be elfeclive upon Govemor and Execulive Council approvol and extend
through June 30, 2018. Funding lor this service shall be poid livough a transaction fee thol is deducled
lrom the gross revenus of each respeclive ransoclion: the controct price limilalion shall be $25.000.000.00.

EXPLANATION

This conlract provides Merchont Card processing services fo enoble Stole Agencies 10 occepl credil
cords. debil cards or stored volue cords or the purchose or paymen! ol reglsirations, lees, fines, goods and
services. In order 10 sobcit for soid services, in November of 2012 Ihe Depariment lssued o Request for
Pioposal (“RFP"). This RFP solicited for Merchonl Cord Processing Services {Oplion #1} ond for Rully
Supported Paymeni Processing Solutions [Oplion #2). This confrocl is tor the provision of the Option #1
services. )

Nolificalion ol the RFP was relecsed 10 severol firms within the industry and public notice wos
provided in the Monchesler Union Leader. Loslly. the RFP was availoble for teview upon Ihe Deporiment of
Administralive Services websile. In response lo Oplion #1 of the RFP, Ihree firms submitled proposats to
provide Merchont Card processing services. Two ol The proposals were selecied 1o be reviewed while the
third wos deemed non-complion! on the Dasis of having inodequotely presented their picing. Proposols
were evolualed on the bosis ol 185 points in 1he following categories; pricing (125 poinls). response 1o o
vendor queslionnaire (30 points] ond technical quoiiicotions {30 points),

In order 1o perlorm Ihe evaluotion, o teor of representolives lrom the Deparlment of adminsiralive
Services. the Deporimenl of information Technology. the Deportmenl ol Treasury, the Liquor Commission
ond the Deporiment of Sofety wos engoged. Bosed upon the evoluolion crilerio. 8ank of America
Merchanl Services wos chasen 0s the highes! scoring proposol. Atloched is a copy of the scoring sheel(s}.

Bosed on the loregoing. | om respeclivlly recommending opprovol of the coniroc) wilh Bank ol
America Merchant Services. LLC. '

Respectully Submitied.
RS, P AL e

Lindo M. Hodgdon
Commissioner
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RFP 2013-53 — MEXCHANT CARD PROCESSING SERVICES

Evaluaflon Commilee Members

Crolg W Bulkley

Cuirent Position: Chiet Opergling Ollicer, NH Liquor Commission
fockaround: Mr. Bulkley is COO ol the Liquor Commission, the larges! customer of these services from Ihe Stole’s

perspeclive. Mr. Bulkley is heaovily involved in all aspecls of Merchant Card processing. C o
Thetesa Pare Curtts

Cuiren) Posifion: Director, Web Support Division. Deparimeni ol Inlormolion Technology

Bockground: Ms Curtis oversees the IT porlion of Merchont Card processing for several slote ogencies.
Kyva leonard-

Cunent Posilion: Business Adminislrolor, Deporiment ol Heollh and Humaon Services
Positian During Evolyolion: Business Adminisirator. Deportmenl of Sotety

Bockground: In her role os Business Administrator for the Department of Salety. Ms. Leonard hoad fomilicrity and
expertise in issues which ogencies encounter in ulilizing Merchont Cord Processing services.

Heather Mogulre
Currenl Posilion: Business Systems Anaglyst, Deportment of Inlormalion lechnology

Position Dyring Evaluotion: Business Sysiems Anclysi.. Merchant Card Services. Deporiment ol Adminisirolive
Services ’

Bockground: Ms. Maguire, in her role of Business Syslems Anolyst in the area ol Merchanl Card Services for the
Slate. hos signilicont experience in all areas of Merchont Cord Processing,

Rachel Mitller

Current Posilion: Chiet Deputy Stale lreqsurer

Bockaround: Ms Miller works closely with bonks ond linoncio! instilutions in o variely ol oreos. including
Merchont Cord Processing.

Steve Sacco

Posilion During Evoluglion: Administolor, Bureou o} Fixed ond Mobile Assels, Depariment of Adminisliolive
Services.

Bockaround: In his role os Administrotor of the Buieou of Fixed and Mobile Assels, Mr. Sacco had oversighl ol he
Stale’s Merchoni Cord Processing teom.

George P. Tslopras
Currenl Position: Chief Financio) Oficer. NK Liqguor Commission

Backaraund: M. Tsiopros is CFQ of the Liquor Commission. Ihe largesi cuslomer of Ihese services lrom the Slote’s
perspeclive. Mr. Tsiopras is heovily involved in ol aspects of Merchonl Card processing.



SCORING GAID RFP 2013-151 - Marchant Card Procrising Services
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SCORING GID RFP 1013-153 - Merchant Card Procesaing Services
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Evaluation Committees Scores - Merchant Card Processing

RS e L T s e Ry A S

Department'of Administritive Services

1. CRATTBAMS BN LY

A US Bank,. ol s,

Heather Magulre

Vendor Questionnalre 24 18
Technlcal Qualificatlons 24 12
Stephen Sacco ‘
Vendor Questionnaire 24 19
Technical Qualificatlons 24 12
Department of Informatlon Technology ;
Theresa Pare-Curtls
Vendor Questionnaire 22 12
Technical Qualifications 22 7
Treasury Départment T
"[Rachel Miller and Cindy lacovella
Vvendor Questionnalre 18] . 15
Technical Qualifications N/A N/A
Uguor Commission
George Tslopras
vendor Questionnalre 20 16
Technical Qualifications 20 13
Cralg Bulkley
Vendor Questionnaire 24 17
Technical Qualifications 24 17
Department of Safety *
Kyra Leonatd
Vendor Questionnaire 20 13
Technical Qualifications 22 12
Average Score
Vendor Questionnalre 21.71 15.71
Technlcal Qualifications 22.67 12.17
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<0 T T T TR TV LA

mﬁ:mwm*

"ﬁ:u\. *’11‘:3'3 il e v =1 | AT g T I = e L] T ahp s r - - T by .
P, 5 T s P T - “ E o b i —t . 4 . et L - - b

e .tV Tiraasmaizzion Peichng . [ Wigh Trevaruciien - SRS -')‘r'-F% Y ] e, !ﬁ g - ;
X T o R P ptrwrc : - it = = ey, 7 A Terre *
L TG+ |0 BremeatS T & | pricing chrd s Presemt = o8 | DL Pricing S Prasern - i Presamt _USCY fawy Wit 8. Lo m@l o] P KR @m'kg'ﬁlb.
001 ©.013 0.03% Q.01 0.013% ] 2. L5, T8 e 11.51%.07

0,07 o013 DO a0 8013 03 hberrt 2OLLOD G - 34,35 348

[y a0 [T [ 8.08 o.oul T3] TR YT 211939
[ 0ut AICAN EXPRELS Q. 0.05 0.0% 0.0% 0.01% 0,00 e aan 1y eart 1120173
|G o Card Yorud (Lavp Y} 1 ATHe 119.854.57

e Vs O

R e B L BN S o T
o‘-a"-‘”'dn;'lum 1 bR o T Fieaian ::gn-u‘-"{m&u.- % u&ﬁm&u&m'u'r ,

v ed Vatae Card oonal  ERI_ dne =] (2 E]}

Dooth) G 1 0w B 08 T e e, i i w5 A AR T L ‘Emm:&'ﬂm‘” ¥ = ol [T ke i Aoy e T (2 e 140 28
e LR T ae Ly - 12 Vot Tram.actions *

R . R e
BN Ik K. peepaady s | T ks
ALK COSIN LPLTLM 013 2520

Mo [T e VT T IR0

aLasia 0.005]. O 5t8__rdl ™

CRE OFF UMD 0.01314 Moy 1y oM. .

LT R L [XTR Y =

JEAMIL 0.01811 1. xStz -
Jr— v -

Al 1RO aos{F 7 “eamrds o ) -
w1l WOM A Elwimmng, TR Baomie

L L 1035 |-t ST IR Y Gn -] [BETTNY]

Srentant X .033] 93 0" N4 iy el

STAR 0043 B8 00l e e S T e 28143

1O L O &7 CARIY [3tvp 3] - XY By 3a501

[ P R M A GKRTL  GE v a ¥ R g G R b %7 MO 1T o Ll ST I ek Gl B 3 ¢ 70 LI 8w TW A Y P v e WL - ilraing S, TN L Mgy +7 WU B 15
[¥) Torsd omattde Povn - el ] 3a)

53 n&T't g’-g
1# > ‘{: :
A s [ x)""u‘h 3 T RITET s gmugna sa

ot $ep ) DotV Bon: (/K] Y04 £ = Toasl abnvisted Pow, L * Lowent T“Qkﬁudluddmm}&- Awrarded Pointy, ¥ » Total Mnudie Feint

aOvech Proceuing (10 Polnt)

= M!‘";.” )

el | Ermiced. 1m

h‘ . LNV 5
7 arminctris Typa X+ 7 22D,
SOt .V e O Oy o - S5 T

TR P A x-

EE

[Cxtimutad Arvmesd £
A rin e

. s._;...‘g-r a‘a'u

M .ot

nu 1L ATrPers

~

1063



BANK GF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING
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State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
! Statewide Contract for Merchant Card Proccssing Services

. CONTRACT AGREEMENT
pP-37
Subject: Agreement for Merchant Cord Processing Services
AGREEMENT

The Slale of New Hompshire and the Conlroclor hereby muiually ogree o3 follows:

GENERAL PROVISIONS

1.3 SIaie Agency Nome
S1ale ol New Hompshire
Administralive Services

1.2 Slale Agency Address
Siole House Annex. Room I02
25 Copitol Street
Concord: NH 03301

1.3 Confroclor Nome

1.4 Controctor Address

Bank ol Americo Merchanl Services See LN \" ,Hb.’-l (.
1.5 Conirocior 1.6 Accouni 1.7 Comptelion Dote - Price
Phone Number ; - . ilglion
R03-215-a0as | N/A 0/30/3013 im 35,009 00000

19 Conlracling Ollicer lor Slole agency
Rudolph Ogden

1.108!ate agency Telephone Number
[ | 6032713235 )

éclor Signoiwre

.17 Nome and Tille ol Controcior Signolory

g/ _S},/aq-f‘, SVF

113 Actnowiedgemenl Slo!e of
On

1.11. ond ocknowledged lhal s/he execuled
1.12.

. Counly of

WW 4 ?J)I”) . before ihe undersigned oflicer. personally appeoared Ihe person
ideniitied in block 1 12, or sohslccion?y proven 10 be the person whose name is signed in block

1his documenl in Ihe copecily indicoled in. block

.13, Signoture ol Notory Public or Justice of the Peace

TN Juritin
V.
t:" y e
4 Signaiure .

e Peoce

1.15 Nome ond Tille ol Stole Agency Signolory

Lindo M, Hodgdon. Commissiones

1.14 Appmvol by the N.H. D'eporlmenl ol Adminisiratian, Division of Personnel fil opplicoble)
By: Direcior, On:
1,17 Approvol by lhe Alloiney Generg! {Form, Subsionce and Execution) __]




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

/)lJlK'RW,SML °'“cl.[14[a

1.18 Approval by the Govemor and Execulive Council

By: C. On: .

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The Siole of New Hompshire, Oclmg
hvough the ogency idenlified in block 1.1 {*Siole”), engoges BANK OF AMERICA, NA {"8ANK"} ond
BANC OF AMERICA MERCHANT SERVICES, LLC [“BAMS®) and. iogelher wilth BANK and ony olher third
porly providers who enler info Supplements to this Agreement in order to perform services hereundar,
collectively. "SERVICERS” or "Contracior’] for ihe Services described herein  and aliochad os Exhibil
A ["Services™), :

BANK's oblgafions hereunder shal be Emiled 1o Ihe sponsosship and selliement of certoin Cord
transoctions submiled in occordonce wilh the terms ond condilions of this Agfeernenl and the Cord
Orgonizolion kules. and BANK sholl nol hove any oblgolion or kablity of any nolure in conneclion with
ony services of ony kind provided by BAMS o its Alfiloles hereunder or purivonl herelo. In performing
his Agreemeni. wilhoul diminkhing SERVICERS' obligohons 10 CUSTOMER, SERVICERS may wie the
services of Ihird parlies. including. wilhout Emilalion, their respeclive AHilates.

This Agreemen) goverms processing services regording credil, debil ond cerdoin olher Cord °
ransoclions ond olher senices. 03 those services are lurlher descibed in this Agreemenl, the Fee
Scheaule otloched herelo os Schedule A (including ony additions and chonges therelo, the “Feo
$chedule”). ony ond of concurren! and subsequen! addendo. supplements or schedules 1o this
Agreemaent (eoch. including ihe Fee Schedule, as amended fom time to lime, a “Supplement”), and
the Card ‘Organizotion Rules. ofl o3 elecled by CUSTOMER and opproved by SERVICERS {or Iheir
opplicable Aliiate) {for the puwposes ol this Agreement, colreclrveiy the "Services”}). Unless otherwise
expiessly provided in this Agreement or any Supplemenl’ [i) reterences to each Supptement sholl be
deemed lo inchude s Agreement and (ii] relerences 1o This Agreement sholl be deemed i6 include
each Supplement. To the exient ihe terms of 0 Supplement dieclly conficl wilh the terms ol Ih:s
Agreemenl, the terms ol tho! Supplement shall conlrol.

Subjecl o Cord Orgongalion Rudes, Service: may be perdommed by BAMS or BANK subject lo the
ogreemenis behwean them os ihe some may be modified hom lime to fime. In oddition to SERVICERS.
one or more atfifiates ol BAMS moy osssl in providing Terminals of other eguipment and locol support
tunclions in connection with his Agreement,

3. EFFECTIVE DATE/COMPLETION OF SERVICES. AT
3.1 Notwilhslanding ony provision ol his Agreemenl o 1he conkory. and-tubject ro lhe approvl X ,‘Q“
Ihe Governor ond Executive Councid of Ihe Stole ol New Hampshife., s Agmernem ond MU
obigchons ol ihe parlies hereunder, thall not bacome eﬁechve unli‘ihc dale Ihe Govemor | 4 "
Execulive Council opprove this Agreement [“EHaclive Dole™). - | - ‘ v ;
3.2 the Contracior commences the Services prior to the EllechvoOot'o ol Services perfonnod byy -
Contigctor prios 1o the EHective Dale sholl be perdormed at the sole sk ol the Controclor, ond n M

even! 1ho! this Agieemont does nol become eHeclive, the Slole sholl have no kabilty 1o Ih\!‘:
Contracior, including without limitation, ony obligation 1o pay the Contractor Ior ony costs incuned o

Services performed. Confractor musi complete oll Services by the Completion Dole specified in block

1.7



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

4. CONDITIONAL NATURE OF AGREEMENT. Nolwilhslonding.any provision of Ihis Agreementl lo the conlrory.
ol obligaftions ol the Siole hereunder. including.’ wilhoul limitolion, the continuonce ol poyments
hereunder, ore conlingent upon |he ovoilobility and conlinved opproprialion of lunds. and in no' event
sholl the Stale be liobls lor ony poymients hereunder in excess of such available opproprioted lunds. In Ihe
avenl of o reduclion or lerminalion of cppropiicled funds, the Slate sholl hove 1he righl to withhold
poymenlt unid such lundi become ovoikable. it ever, ond sholl hove the right lo lerminate Ihis Agreement
immediolely upon giving the Conhoctor nolice ol such terminalion, The Slote shall nol be required lo
fromsler bunds from ony other occount 1o the Account idenlilied in block 1.6 in the aven! lunds in Ihal
Accoun] ore reduced or unovaioble.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 the conlroc! price. method of poyment. ond leims of payment are idenlified ond more porticulory
described in EXHIBI B which is incorporated herein by relerence,

5.2 The poymenl by the Slate ol the conlroct price sholl be the only ond the complele reimbursement 1o
the Conlroclor tor ol expenses, of whalever nolure incuned by Ihe Contiaclor in the perommanc e heseol,
and sholl be the only ond the complale compensolion 1o 1he Contiactor for the Services. The Siole sholi
hove'no abilly 10 the Conlractor olher lhon ihe controct peice

5.3 The Stale reserves ihe righl to olfsel liom any omounls otherwise poyable lo the Conlroctor under Lhis
Agreemen those iquidaled omounis required or permilted by N.H. RSA 80:7 Ihrough RSA B0:7-c or ony
olher peovision of law,

5.4 Nohwithslonding ony provision in Ihis Agrieement fo the controry, orkd noltwithslonding unexpecled
cikcumsionces, in no event shall the lotat of ol poyments authordzed, or octuolly mode hereunder, exceed
Ihe Price Limitolion set torh in block 1.8

6. COMPULANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT CPPORTUNITY,

4.1 In conneclion with the perlormance ol the Services, the Conlroc|or shall comply wilh ol slolutes. kaws,
reguiclions. and orders ol lederal, siale, county o municipol oulhorlies which impose ony obligalion o
duty upon the Caonlrocior, including, bul nol Emiled lo. civil righls 0nd equol opporunily lows. In 0ddition,
the Conhlractor sholl camply with oll opplicoble copyrgh! laws.

6.2 During the lerm of this Agreement. Ihe Conlrocior shal nol discriminote agoinsl employeos or
opplicants lor employment becouse ol roce. color, religion. creed. oge, sex. hondicop, sexvol orientotion,
o nolionol origin ond will toke alfirmolive ocllon lo prevent such disciminolion,

6.3 I INs Agreemaeni is lunded in ony part by monies of Ine Uniled Slales, the Conlraclor sholl comply with
all tha provisions of Execulive Order No. | 1244 {*Equol Employment Oppordunity“), as supplemenied by the
reguialions ol Ihe Umied Slales Deporiment of Labor (41 C.F.R. Part 60), and wilh ony ndes, regulolions ond
gudelines os the Siote of New Hampshiie or Ihe Uniled Sloles issue to implemenl Ihese regulotions. The
Controctor huther ogrees 1o penmil ihe $iate or Uniled Sloles access to ony of the Controcions books,
records ond occounls lor the purpose of ascerlgining complionce with oll rules. reguiolions ond orders,
and the covenonls, terms and condilions ol This Agreemeni.

7. PERSONNEL .
7.1 The Contraclor shall.ol its own expense provide ob personne! necessory o periorm The Services. The
Controclor warants thol all personnel engoged in the Services sholl be quobfied 10 pedom the Servicas,
and sholl be propery licensed and oiherwise outhoiied to do 10 under all applcable [ows.

7.2 Unless olhen~vite aulhorized in wiriling, during the lerm ol Ihis Agreement, ond for a period of 1ix [4)
months aller The Completion Dote in block 1.2, the Conhoclor sholl not hire, ond sholl nol permil any
subconikoctor of olher penon. fum or Coporalion with whom it i5 engoged in 0 combined etfor 1o perdorm
the Services to hire. any penon who is o Slate employee or ollicial. who is moteriolly involved in the
procuwemanl, odminisirofion or performance ol This Agreement. This provision sholl survive lermingalion of
Ihis Agreement,

7.3 The Controcting Officer specified in block 1.9, or his or her successar. shall be the Slole’s representativa.
tn lhe eveni of ony dispule concerning the inlerpretolion ol this Agreement, the Conlrocling Olficer’s
decision shol be fingl lar ihe Siote,



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

8. EVENT OF DEFAULT/REMEDIEL.

8.1 Any one or more of Ihe lollowing ocls or omissions of Ihe Conlroclot sholl canstitute on event ol deloull
herounder [“Event of Dafaudl”):

8.1.1 loihwe to pedorm the Sarvices salisfociodly or on schechle:

8.1.2 loilwre o submil any report required hereunder. ond/or

8.1.3 lgilwe Io perorn ony other covenan!, term at condition of this Agreemant.

8.2 Upon Ihe occumrence of ony Event of Delaull, the Siate may take ony one. or more. or ol ol the
lolowmng oclions;

8.2, give the Conliocior o writlen nolice specitying 1he Eveni of Delavll ond requiting it 16 be remedied
wilhin. in the absence ol o greater or lesser specificalion of time, thity [30) doys from the dote of the
nolice: and il 1he Evenl of Delaull is nol fimely remedied. terminole this Agreement, elieciive hwo {2) days
aller giving the Controclor nolice of letminolion:

8.2.2 give the Conlrocior o wrillen nolice specilying the Even! ol Deloull ond suspending af poymenis 1o
be made under this Agreement ond ordering thot the porlion of Ihe controc] phce which would olherwise
occrue {0 the Conhocior duning ihe perod from [he date of such nolice unid such lime o3 the Slale
determines thol Ihe Conlracior has cured the Event of Delaull shall never be paid to the Contractor:

8.23 set oll agoirsl any olher obligalions the Stole may owe lo the Conltrocior any damoges the Stale

sulers by reason of ony Event of Oefoull; ond/or \
8.2.4 oot iha Agreemenl o3 breached ond punue any of ils remedies of low or in ecully, or
both.

breguiar Cord soles by CUSTOMER. excestivo Chargebocks (in excess of 1.0%0l homsoclion or dolor
volume) : of Ihity (30) doys’ ond concunen! curg period

?. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As ysed in this Agreement, the word “dolo” sholl mean al informotion ond things developed or
oblained dunng the pedormaonce ol o ocquired or doveloped by reoson of, this Agreement, including,
but not Emited 1o, of stucies, reporls. fles. lormdoe. surveys. mops, charts. sound recordings. vidoo
recordings, piclodol reproductions. drawings. onolyses, grophic representolions, compuler progroms,
computer priniouls, notes, letiers. memorondq. papers, ond documaenis. ol whather finished or unfinishod.
%.2 All dota and Gny property which hos been raceived from the Sicle or purchosed with funds provided
lor Ihot purpote under this Agreement, shall ba thae property of 1he S1ole. ond sholl be reluned 1o Ihe Slote
upon demond or upon lermination of this Agieement lor ony recson.

9.3 Confidenticily of dolo sholl be govemned by N.H. RSA chopler 91-A or olher exishing low. Dnclosu#c of
dolo requires prior wiitten gpprovo! of the Siote.

10. TERMINATION. tn the aven! ol on eary lemination of Ihis Agreemenl lor ony reoson other thon the
complelion of the Services. the Conlioctor shall defiver 1o the Contiocling Olﬁcer nol loter thon litteen {15)
days olesr lhe dole of lermination. O ieport (" Terminalion Repor™) describing in deloil ¢l Services
perdoarmed.-ond Ihe contioc! price eamed. 1o ond including the dote of lermination, The iorm, subjec)
motter. conlent, and number of copies of the Termination Repod shot be identical 10 those ol ony Fing!
Repon described in the alioched EXHIBO A,

1), CONTRACTOR'S RELATION TO THE STATE. In the perfoimonce of this Agreemenl the Controctor iy in o
respecls an independent conlracton, and is neither on ogenlt nor an employee ol Ihe $1ote. Neilher the
Contractor nor any of ity officen. employees. agents or members sholl hove oulhodly to bind the Stote or
receive any benefils, workers' compenialion o olher amoluments provided by the Stale lo its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Conbioctor sholl nal assign, or olherwise hiansier ony
intgres) in this Agreement withou! the prior wrillen consent of the N.H. Deporimen) ol Administiolive
Services. None of the Services shall be subconhiocted by the Conlrocior wilhout The prior wiibien consenl
of the Stale,
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1], INDEMNIFICATION. .

The Controcior sholl defend, indemnify ond hold hormiess the Stole. ils officens and employees, kom and
ogainst any ond ol losses sultered by the Slole. ils olficers and employees. onid ony ond ol cloims, liobilties
of penallies osserted ogoinsl ihe Stole. its ollicers ond employees. by or on beholl ol ony person, on
occount of, bosed or resulling lrom, orting oul ol [or which moy be cloimed to orise out of) Ihe ocls or
omissions ol the Conlroctor, Notwithsianding Ihe loragoing. nelhing herein conigined sholl be deemad lo
contlilvie o woiver ol Ihe sovereign immunity ol lhe Slote. which immunily Is hareby reserved 1o 1he Slole.
This covenanl In porograph 13 sholl survive the termination of this Agreement.

14, INSURANCE, ' .
14.} The Conliactor shel, ol ils sole expense. oblcin and moniain in force. ond sholl require ony
subconhoclor or ossignee 10 obtain and moinigin in lorce, the following insurance:

14.1.1 comprehensive generol Dobilly insurance ogoinal ol cloimy of bodily injury, deoalh o properly
demage. in omaounls of not leis than $250,000 per claim ond $2.000.000 per occurence: 'and

14,1.2 fre ond exiendéd coverage insurgnce covernng ol property subject to subporogroph 9.2 herein, in
an amount not less Ihon BOR of the whole replocemen’ volue of the property.

14.2 The poficies described in subposogioph 14.1 herein shall ba on policy loims ond endonements
opproved lor usa in 1he Slole ol New Rompshire by the NH. Deporment of Inwurance, ond issued by
insurers icensed in Ihe Slale of New Hompshive.

14.3 The Contraclor shall fumish o the Conlracling Olficer identified in block 1.9, or his o her successor, O -
cerlificote(s) of nswionce lor ofl inswrance required under this Agreemaent. Controclor sholl abo lumish o
the Contracling Officer ideniified in block 1.9, or his or her successor, cedificote(s) ol inswrance lor oYt
rengwoalls) of insuronce required under this Agreement no later Ihon lilleen (15).doys prod to 1he explrotion
dale of eoch ol the insuronce policies. The cediflicole(s} of iniwonce and any renewols thereol sholl be
atloched ond are incorporoted herein by reference, Eoch cedilicole(s) of isurance 1hal contoln o
clouse tequiring Ihe insurer lo endeavor lo provide the Conlrociing Olficer idenlified In block 1.9. or his or
her successor. no tess than ten (10) doys prior wrilten nolice of cancelotion or modificotion of Ihe poficy.

15, WORKERS' COMPENSATION,

5.1 By signing this ogreement, Ihe Confroclor ogrees, cerlifies ond woranh tha! the Controctor is in
complionce with or exempi flom. the requirements of NH, RSA chopier 281-A {*Waorkers' Compensolion™).
15.2 To Ihe extent the Conlracior is subject lo Ihe requirements of M.H. RSA chapler 281-A, Contioctor sholl
mainigin, ond requike ony subconltocior of ossignee o secure ond molntain, paymenl ol Workers'
Compensalion in conneclion wilh activilies which the person.proposes 1o undertoke pursuont lo Ihis
Agreement. Conhaclor shal furnish the Conbrocling Olficer identilied In biock 1.2, or his or her successor,
proot ol Workers' Compensolion in the monner described in N.H. RSA chopler 281-A ond any applcable
renewal[s) ihereol. which shot be cliachad ond ore incoiporaled herein by reference. The Slole sholl not
be responsible for poyment of any Workers' Compensolion premiums of tof Ony other claim or benelil lor
Contracter, o ony subcontiocior or employee .of Conlrocion. which might orise under applicabile Stole of
New Hompshire Workers' Compensolion lows in connection with the perlormanca ol the Services under Lhis
Agreement,

15. WAIVER OF BREACH. No tailure by the Slate lo Enlorce any provisions hereol oller ony Event ol Defouil
sholl be deemed o waiver ol ils nghls with regard 1o tha! Evenl of Deloull, or ony subsequent Evenl of
Deloun. No express lodwe lo enlorce ony Event ol Deloul shol be deemed o waiver ol the right ol the
Slole to enloice eoch ond all of Ihe provisions hereol upon ony lurther or othes Event of Delfoull on the par
ol lhe Conlracior, .

17. NOTICE. Any nolice by o porty hereto lo the olhar porly shall be decmed to have been duly delivered
or given at the lime of maofing by cerified moi. posiage prepaid, in o Uniled Stales Post Olfice odareised
lo the porlies o) the oddresses givenin blocks 1.2 and 1.4, herein,

18. AMENDMENT. This Agreemen! may be omended, woived o dischaiged only by on insitumen in wriling
signed by lhe porties herelo ond only ofier opprovad of such amendment. woiver of discharge by the
Governor and Execulive Counci of the Stole of New Hompshre,
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19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement sholl be conslrued in occordance with ihe
lows of the Slale of New Hompshire, and is binding upon and Inures 1o the banefit ol Ihe parlies and their
iespeclive succesion ond ossigns. The wording wied in Ihs Agreemenl is The wording chosen by the
poriies lo express their mutuol inten, ond no nie ol ¢onsiruclion shall be opplied ogains! o in lavor ol any
* porty: '

20. THIRD PARTIES. The porlies herelo do not inlend 1o benefil any third padies oand ihis Agreement shall not
‘be construed 1o conler any such benefit.

21. KEADINGS. The headings Ihvoughout Ihe Agreement are lor reference purposes only, and the words
conlained therein shall in no woy be held lo explain, modily, amplify or aid in the, inlerprelotion,
construclion or meoning of the provisions ol this Agreement.

22. SPECIAL PROVISIONS, Addilional provisions tel lortn in Ihe aftached EXHIBT C ore incorporoled herein
by relerence.

23. SEVERABILTY. In the even! any ol the provisiom of Ihis Agreemeni ore held by o cour of campelent
jurisdiclion 1o be conlrory 1o any slale of federal low, the remaining provisions ol this Agreement wil remoin
in full force ond eiect,

24. ENNRE AGREEMENT. This ogreement, which moy be execuled in 0 number o! counierparts. ecch of
which shaoll be deemed on originol. conslifules the enive ogreement ond undenianding between lhe
poriies, and supersedes ol prior ogreements and undesstondings relaling herelo.
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Exhibit A - Statement OFf Work

DEFINITIONS.

Capitalized 1erms used in this Coniract shall have the meanings given below:.

ACH/EFT

Automaled Clearing House/electronic funds ransfer; often
used interchangeably; an ACH payment is a form_ of electronic
funds payment thei is sent from one bank 1o another via the
ACH network which is federally reguinted and operates
pursuant 10 the rules and stands set by National Automated
Clearing House Association (NACHA)

Agency

A State of New Hampshire agency, division, office, depanment,
bureau, commission or other entity performing 2 governmental or
proprietary function for the Siale of New Hampshire.

Association or “Card
Organization”

“Any eniity formed to administer and promete Cards, including
without limiation Visa US.A., Inc. (“Visa™), MasterCard
International Incorporated (“MasterCard™) and DFS Services
LLC (“Discover"), and any applicable Debit Networks

*Association Rules™ or
“Payment Brand Rules” or

The rules, regulations, releases, interpretations and  osher
requirements (whether coniractual or otherwisc) imposed or

“Card Organization Rules" adopted by any Card Organization and related authorities, including
without limitation, those of the PC! Security Standards Council,
LLC and the National Automated Clearing House Association
(including, with respect-lo EBT, the Quest Operating Rules and
with respect to PIN debit Cards, the rules, regulations, policies and
| procedures of the applicable Debit Network).
(i) www peisecurjtystapdacds.ore/
(ii} htip:/fwww.mastereard us/
(iii)  bupi/fusa visa,com/
(iv)  hups:iwww.discovercom/
(v) hups:/www.americanexpress,com/
“Card"” Sec either Credit Card or Debit Card.
Cardholder A Person whose name is cmbossed on the Card (or Debit
Card, as applicable) and any authorized user of such Card.
Chargeback A Card wonsaction (or disputed portion thereof) that is

returned 1o SERVICERS by the Issuer, the liability of which is
the CUSTOMER’s responsibility.

Confidential information

Information the panies shall keep confidential  from
unauthorized disclosure.

Coniraci

Siatewide Conract for Credis Card Processing Services

Coniract Documents

Documenis that comprise this Contracl as identified in Exhibit
A, SOW, Seclion 1.1,
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| Contract Manager The persons identificd by the Siate and Contractor in Exhibit
A, SOwW.
“Conicactor” Banc of America Merchant Services, LLC
“Customer” State of New Hampshire
Credit Deposit into an account
DAS N.H. Depaniment of Administrative Services
Debit A charge agsinst a bank zccoun!

“Electronic Check” or
“E-Check”

A gencric term for & non-credit/debil card payment that results
in an ACH debit 1o consumers account and credit to the
receiver's account

Eflective Date

The date on which this Contract takes cffect upon Governor
and Executive Courcil approval,

EMV

Chip based payment card, Aks sman card, conlaining and
embedded microprocessor that has informetion needed 1o use
the cord for paymenl. The chips are protected by various
security features. The EMV chip cards are a more secure
oplion 1o the magnelic siripe payment cards.

Form P-37

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

Fully loaded

Ratcs that are inclusive of all expenses, including, but not
limited to: mecals, hotelhousing, airfare, car rentals, car
mileage and out of pocke! expenses. :

GAAP

Genernlly Accepted Accounting Principles

Govemor and Executive
Council

The New Hampshire-Governor and Executive Council,

Initial Term or Term

The period from thé Effective Daie through the initial
completion daie set forth in Section 1.7 of the Form P-37,

P

Intemet Protocol

IVR

lteractive Voice Response System available via Touch-Tone
phone

Merchant or Merchants

The State of NH eniities identified in Exhibit A-2, Merchants,
as modified from time 10 time by the State, a1 its sole
discretion, during the Term.

Merchant Account

Mercham settlement bank accounts assigned by the Treasurer,
as amended by the Treasurer from time (0 1ime.

“Merchant ID Number”
or "Merchant
tdenrification Number"

An identification number assigned by the Conracior to an
individual Mercham.

Non-Exclusive Contract

A coniract that does not restrict the State from sceking
alremative conrractors or sources for the products snd services
provided under this Contract.

Normal Business Hours

Normal Business Hours - §:00 a.m. 10 5:00 p.m. EST, Monday
through Friday excluding Siate of New Hampshice holidays.
State holidays are: New Year's Day, Mantin Luther King Day,
President's Day, Memorial Day, July 4%, Labor Day, Velerans
Day, Thanksgiving Day, the day after Thanksgiving Day, and
Chrisimas Day.
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Not to Exceed Conlracl

A conlract that has a fixed price limitalian. $eg Exhibil B.

Notice to Proceed

The Stale Contract Manager's wrilten direction 1o the
Conlrector 1o begin work on this Coniract on & specificd date
and lime. '

Order of Precedence

The order in which Contract Documenls govern in the event of
any conflict or embiguity among them,

“Payment Cord Industry
Data Security
Siandards” or “PCIDSS™

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

Paymeni Method

Visa, U.S.A,, Inc., MasierCard Intemalioml, Ing., Discover

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

PCI Paymenl Card Industry

PCI Security Standards
Council

The PCH Security Standards Council is an open global forum for the
angoing development, enhancement, storage, dissemination and
implementation of security siandards for account dala protection.

The PC1 Security Standards Council’s mission is 10 enhance
payment account data security by fostering broad adoption of
the PCI Security Standards. The organization was founded by
American Express, Discover Financial Services, JCB
Intermational, MasterCard Worldwide, and Visa Inc.

“POS" or "Poini of Sale™

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

Proposal

The Contractor's written Proposal submitied to the State in
tesponse to RFP 2013-153.

“RFP" or “Request for

Request For Proposal 2013-151 issued by ihe N.H. Depaitment

Peoposal” of Adminisirative Services,

Sales Data Elecironic record of a sale represeming payment by use of a
Card or a refund/credit 10 a Cardholder.

Services The services and products Contracior shall fumish the Siate

under this Contract,

“Siatement of Work” or

Exhibn A, Staremeni of Work.

"SOwW"

“State™ or “Siate of New DAS and/or Merchanls, as applicable.

Hamgpshire™

“State Fiscal Year” or The New Hampshire Staie Fiscel Year which begins on Juty 1*

“SFY" and ends on June 30™ of the following calendar year

Setile Deposit of funds into an account

Tokenization The process of breaking a stream of text up im0 words,

phrases, symbols or other meaning(ul elements called tokens

Transaction An agreemeni belween a buyer and a sciler for the exchange of
- godds or services for payment

Treasuret Siae of N.H. Treasurer

Wire Transler

Electronic transfer of funds with sctilement the same business
day. -
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I. CONTRACT

1.2

1.}

1.4

Cootract Documents.
This Coniract consists of the following Contract Documents;

Form P-37 General Provisions

Exhibit A Statement of Work

Exhibit A-) Services

Exhibit A-2 Merchant Identification Table
Exhibil B Compensation

Exhibit C Special Provisions to Form P-37
Exhibit C-1 Addiliona) Provisions

Exhibit D Training

Exhibit E Panicipalion Agreement '

Exhibit F PayPoint Services Addendum

Exhibit G Global Gateway E4 Services Addendum, Global Gatewsy
Addendum

Exhibit H Transarmor Services Addendum

Exhibit | CyberSource Services Addendum

Exhibit J MobilePay Services Addendum

Exhibit K Skipjack Services Addendum
Exhibit L Gift Card Services Addendum

Order of Preced.ence

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

a. Form P-37, General Provisions, as modified in Exhibit C, end Exhibit C-1;

b. Exhibits A through K, exclusive of Exhibits C and C-1.:

Non-Esclusive Contract

This is a Non-Exclusive Coniraci. Neiwilhstanding any provision of 1his Contract 10
the contrary, the State, at is sole discretion, may retain other conlraclors or other
sources 1o provide Services or Deliverables procured under this Coniraci,

Not to Exceed Contract

This is a Not 10 Exceed Contraci. The Siaie shall pay 1he Contractor for the Services
in accordance with Exhibit B, Compensation. Noiwithstanding any other provisian
of this Coniracl 1o the conlrary, in no ¢event shall payments under this Contract
exceed the price limilations sel forth in Section 1.8 of the Form P-17, Price
Limitarion which is tweaty-five million dollars ($25,000,000).

NOTWITHSTANDING ANYTHING N 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 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
(325,000,000, PROVIDED HOWEVER, THAT THE. FOREGQING
LIMITATIONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD,
GROSS NEGLIGENCE 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 Inivial Term of this Contract shall cdmmence upon approval of Governor and Execulive
Council or on September 1, 2013, whichever is later (the “Effective Daie™), and extend
through June 30, 2018.

The Contractor shall commence full performance of the Services on the Effective Date
81 12:01 a.m. Time is of the essence in the performance of the Contractor’s obligations
uader this Contracl.

If the Contracior commences work before the Efective Daie, such work shall be performed
at the sole risk and cxpense of the Contracior, and the Siaie shall be under no obligation to
pay the Contractor for any cosls, expenses or work performed prior to the Effective Daie,
including, bul not limited 10, any cxpenses and costs incurred by the Contractor or any
Subcontractor(s). .

3. SERVICES

The Contractor shall fumish the Siate with the Services required under 1his Conlract, and as
more fully set forh in Exhibit A- 1, Services.

4. COMPENSATION

The Coniract price, method gf payment, and terms of paymenl are set forth in Exhibit B:
Compensaiion.
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5. CONTRACT MANAGEMENT |

§.2 Contractor Point Of Céntact

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

5.2.2 The Contractor Point of Contacs shall function as this Contractor's representative for
adminisirative and management matters. The Contractor Poimi of Conlect shall be available
to promplly respond 10 inquiries from the Siale during Normal Business Hours. The
Coniracior Point of Contact shall work diligently and use his/her best efforts an the Project.
The Contractor Poini of Contact shall be qualified to-perform the obligalions required of the
position under this Contract. Contractor will provide wrirten notice 1o Siate upon
replacement of the Contraclor Poim of Contact. Such Contracior Point of Contact shall be
of comparable skills. Any request by State 10 remove the Contract Paint ol Contact shall be
governed by the dispute resolution process contained herein, see Exhibit A, Seclion 5.4,

Account Team Access .Contractor shall provide iclephone, facsimile, and Internet g-mail
access lo each individual on the Contractor account team. General 101! free numbers shall be
provided for telephone and [ecsimile services on a statewide basis. Contraclor shall make a
good faith eflon to resolve all inquiries from the State within twenty-four (24) hours or the
nexi business day.

5.2.3 The Contractor Poimt of Contact is:

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

Corparaie Client Services

Specialized Industries and Public Secior Markets
Bank of America Merchant Services

Ofhce (617.524.1490)

shirley. davisi@bankolamericamerchant.com

Sheryl Levers (duy Lo day operalional issues)
Accounl Manager

Bank of America Merchant Services

Office (954.845.4456)
Sheryl.levers@bankolamencamerchant.com

5.3 Stste Controct Manpger
The State shall assign a contracy manager who shall function as the Siate’s
representalive with repard 1o Contract administralion. The Siale Contract Manager
is:

Rudolph Ogden - Contract Manager
- New Hampshire Depanment of Administrative Services
OfMice (603.271.3235)
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5.4 Dispute Resolution

Statewide Contract for Merchant Card Processing Services

+ Prior 10 the filing of any formal proceedings with respect lo a dispuie (other than an aclion seeking
injunctive relief with respect 10 intellectua) propeny rights or Confidential Information), the panty
believing itself aggrieved (the “Invoking Porty™) shall call for progressive manggement involvement
in the dispute negotiation by written notice 10 the other party. Such notice shal) be without préjudice

(o the invoking party*s right 1o any other remedy permitted by this contragl.

The following table scts forth the responsible panties for each level of the dispute resolulion and the
corresponding lime alloiment for resolution st each level,

Level The The State Cumulative Time
Contractor Alloited
Primary Shirley Davis Rudolph Opden (601.271.32)5) 5 business days
First Shirley Davis Robent Siowell  (603.271.3606) 10 Business days
Second Shirley Davis Michael Connor (603.271.6899) ) 5 Business days

The allotred 1ime for the first level negotiations shall being on the date the invoking pany’s nolice 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, {authorizstion, setilement and
reporting) for Visa, Master Card, American Express and Discover angd others. Contractor
shall provide processing services and solutions for Debil Cards, Stored Value Card, e-
Check, and ACHI‘EFT transfers.

Discover snd American Express

Contractor shall support an authorization / pass through lor any Agency that is required to
process Discover or American Express transaction directly through Discover or American
Express. The Contractor shall suppon Discover Full Service where the Comuractor fully
handles the processing of Discover Imansaction similar lo Visa and MasterCard
transaction.

Security

Contractor shall ensure security on all daia transmissions. Contracior shall comply with
all Payment Card Industry Siendards, (PCI) and shall timely notify the designaled Siate
contact of all material changes in PCI Siandards. Contractor shall remain in compiiance
with PC] DSS during the injtial term of this Contract and any subsequent rencwal period.

Settlement

The Staie Treasurer shall assign any and all bank accounts for State Agency senlements
and merchant activity. No merchant numbers or identifications shall be assigned io Stale
Agencies without written notification from Mercham Card Services and approved by the
Stale Treasury and the Depaniment of Informaiion Techaology.

Contractor shall post funds received on behalf of distinct merchants (e.g., individual Siate
Agencies) to the State's bank accounts designated by the Treasurer. Any bank account
changes will be made by 1he Staie, or pursuant to the State’s direction.

Settlement Transmission

Once conversion 10 the BAMS-prelerved plaiform is complete, settlement daia shall go
over the same conncclion as authorizalion daia,

Duplicate Scitlements
+ Contractor shell idenify duplicate transactions or transmissions and climinate
themn when necessary. However, the duplicaie transaction file must be en exact
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duplicate (i.e. 8l data elemems of the entire fil) must be an exact maich) and
submined within the same senlement window,

» Duplcate Charges and Transactions. Contractor shall comeet duplicale
charges and transactions within twenty-four (24) hours of their detection or
notification. To the extert additional action ts required of the State, Contractor
shall notily the State of each duplicate charge and Iransaction. The Contractor
shatl be liable for any costs incurred by the State because of duplicate charges or
lransaclions to the extem they ere caused by failures within the Coniractor's

- propriciary card processing system.

Credit Card Deposit

The Coniractor shall provide sclilement into Siaie accounts generally within fony-
eight (48) hours upon receipt of serlement funds by Contractor. Notwithstanding the
foregoing, sertlement funds received on a weekend or bank holiday will be setiled
the next business day.

Depostt Proce'ssing Liability

The Coniractor will sertle with the Siate for each Sales Drafl acquired and sccepied
by the Contractor under this Agreement afier the Conliaclor reccives payment for
that Sales Draft from the relaied Card Organization, subject 1o the terms of this
Agreement.  Time is of the essence in regards 1o said processing/senlement, and
failure 10 provide such services in accordance with the specificd timeframes shall be
considered an Event of Default.

Reconciliation of Receipts

All reccipis ino State accounts shatl be easily reconciled by the Agency through
daity Contracior reports and a unique identification pumber for that Agency.

Representation

The State shall be assigned a dedicated Coniracior Account Representative thal can
be contacted by phone and email. Contraclor's afier hours representatives can be
reached by a 101l free number,

The Contractor Account Represemarive shall correspond with the Siates Merchan
Card Services office for all Agency requiremenis including, bul, nol limiled 10
selling up new merchant accounts, Access 1o reponing tools or Vinual Temminal and
any other modifications to an Agency's processing. ’

Reconciliation of Receipts.

All receipts into Merchant Account(s) shall be capable of reconciliation by Merchants
through daily report(s) and their respective Merchant 1D Numbers.

15
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2. REPORTING REQUIREMENTS
System Requirements

.

The Coniractor shall provide n single intemet based/on-line system for report
generation.

The system shall provide the ability for each Agency to view only the financigl data
for their Chain Merchent ID and allow access to view the individua) data for 2
specific location under their Chain Merchant 1D;

The reporting system shall allaw Treasury and DAS Merchant Card Services to view
financial data 2t a stalewide level, .

The Contractor shall provide sales, payment and accounting detail as delermined by
the State for each Intemnet epplication )

The Coniraclor shall provide for the reporting system 1o include “real time”
transactions that were proc|essed on the same day, according 10 a mutually agreeable
schedule. .

Reporting to Agencies, DAS Merchant Card Services and the Treasury Departmeat

Ata minimuom, the Contractor shall brovide the following:

Daily and monthly reports of all Iransactions, regardless of volume;
Onlinc web access shall include, but is not fimited to, current plus 13 months of
summary and 6 months of historical data delailing:
o Transaction \ype
Dollar amoun! of transaclion with any associated identified
Dale and time of Iransaclion
Date of sertlement
Daily subtotal by transaction type for each Agency
Authorization numbes for transaclion
The full customer ¢redit card number (The credit card number should be
masked unless an Agencty requests access 10 view the full card number and
has a valid business reason 1o do 5¢)

0o 0O0QO0

If addittonal historical data is needed a request can be submitied to the Contractor.

Reports similar o, bul not limited to, the following:
1. Checking Account Reporl
s Ability To Search by:
> Date Range (From and To)
*  Resulis Returned:
- Summary Lisi of Baiches by Date and by Merchant 1D
e Drilldown:
=2 Merchant 1D Summary Baich 1o the Transaction Detail
2. Authorization Code Report
s Ability Tv Search by:
- Authorization Code
- Date Range
(Within ALL MIDHs)
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e Results Returned:
=» Transaction Detail based upon the authorization code
Charpe Back Report
o Ability tg Search by:
> Oate Range, and/or
= Mercham |D#
»  Results Returned:
=> Transaction Detail related to the Chargebnck
4. Funding Report lists bank account info by Checking Account
*  Ability 1o Search by
= Date Range
e Results Returned
- Summery of Fecs by Mercham 1D
s Drilldown
=» Detail of Fees by Merchant ID
S. Summary of Historieal Bank Fees
s Ability to Search by
- Merchant ID
o Resulis Returned
=> Fees for the Merchant [D by Monih/Year
6. Summary of Batches for a Merchant ID Report
o Ability 0 Search by
-> Date Range
o Results Rerurned
2 Summary of Baiches for ALL Merchani le
o Drilldown
-> Baich Transaciion Detail by Merchant 1D
o Customized reports as specified and agreed to by the Agency and Contractor

[ =)
h

Stored Value Card Reporting

The Coniractor shall provide online reports for stored value cards to include the

lollowing:

o Aclive Cards with a balance by card and by issue daie

* Quistanding liability by promo card type and bin range

¢  Summary repon of promo card balances

* Redcemed and activaled cerds by daie or period

+ Customized reports as specified and agreed 1o by the Agency and Conlractor

e Abilily 10 search by card number 1o determine il the card is active and if 50, view 1he

rcmainins balance
HL0901-Value Link Gift Card Transaction Detail

HLO902:Value Link Gil Cord Trans by Category
HLO901-Value Link GiRt Card Declined Transactions

HLO905-Value Link Gift Card Summacy
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HLOS06:Value Link Gift Card Liability Report

HLO07-Value Link Gift Card Activation Summary

HLOS08- Concord-Value Link Gilt Card Summary

HLO910-Value tink Gift Card_ETgEtions
HLO916-Value Link Gift Card Liability Summary
HLO926-Locatlon Value Link Gift Card tiabllity Repont
HLO9S1-First Data Gift Card Summary Report
HL2001-Daily Gift Card Repont

003-Month ard B

ngmg-Pgmg gugmag Monthly

HL2004-Promo Summary Monthly

leozg-Gih Card Anaggis b! Location

Online Chorgeback Reporting

s The Contractor shall provide immediale online access lo oulstanding retrieval
requests and chargebacks. .

e The Contractor shall allow and provide a fully electronic online chargeback system .
that shall accept electronic signatures and support files to satisfy outstanding revieval
requests and chargebacks.

Monthly Stalement

The Coniractor shall provide each Agency a detail online monthly statement of sales and
all cherges incurred. Each Agency shall have access 1o their monmihly statement.

Data Export

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

3. FUNCTIONAL REQUIREMENTS AND CAPABILITIES
Access Methods
Communlcations

Contractor shall accommodaie dial-up, direct connection and Intemet technologies as required by
cach Agency,

The State requires 98% authorization system availability or bener.
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The Conliracior shall provide & network thai is secure and diverse with no single point of failure.
Disl-up shall run on a toll free 1elephone number,

Contracior shall have the capability éf providing direct connection methods which are |P based,
Interfaces ‘

Conlrac!or shall accommodate stand beside, integraicd Internet browser and AP based interfaces.

Stand beside: Contractor shall supply the devices 10 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: [niégraied solution shall 1alk direcily 1o the P.O.S. sofiware or aflow Ihe use of
existing elecironic payment syslems.

Gateway: Contractor shall provide a gsteway tool thal has multiple processing methods as
fotlows:

Internet browser/ Vietus) Terminal: Contracior shall ensure the merchant can create
transactions and make corrections and adjusiments as required via the Internct through a Vinual
Terminal. The Vinual Terminal shall have the capability 10 process payments that are swiped on
a USB swipe device connected to the computer; however, it shall not be required.

Internet APl To allow.an .Agency's Iniemet applications 10 interface with the Contractor’s
Electronic Payment System, (EPS). '

Hosted Payment Page: Contractor shall provide a method thai allows a merchant to connect
their websile 1o a hosied payment page ("Pay Here™) that goes 1o the Contractor’s gateway to’
process the aciual transaction. This melhod shall have the ability 1o accepl credit cards, debit
cards and echecks . The Hosted Payment Poge shall be cusiomizable 1o allow Siate Agency
elements such as, but shall not be restricied 1o, State Seal and Agency verbiage, 10 reassure
Cardholders that they have reached an approved State site. In the cvent thar the State is
ulilizing the Contractor’s Hosted Payment Page, the Contractor assumes afl responsibility for a
secure payment page hosted by a fully PCI compliant infrastructure.

Processing Methods

Contracior shall accommodale and provide for both Authorizalion Only and
Capiure methods of processing.

o Authorization Only: Mercham shalt acquire authorizations from the
Contractor and the Merchant shall submit transaclions for all its
locations as 2 batch at the'end of the day for seniement purpaoses.

o Capture: Merchani shall acquire authorization and the Comeactor
shall capture all transaction information and submit transactions as
instrucied by the Merchant for seitlement purposes.
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Internet Proces;ing and Electronic Files

The Contracios shall work with the' State’s application development padiners 1o integrate a
payment interface, such as a web storefront or licensing application, with their credit card
processing services over the Intemet, as required by each Agency.

Processiong Equipment”

[

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

+ Bolh IP ond/ or analog lines shall be supported for terminals.

Other Services

Point-to-point Encryplico (P2PE)

The Contractor shall have the capability 1o provide Point-ta-point Encryption
services. Said services shall be available upon the request of the Stale, and
shall be implemented according 10 3 mutually agreed upon schedule. The
fees for these services shall be according 10 the rate schedule(s) ser forth
within Exhibit B.

Teokepization Technology

The Contractor shal! have the capability 10 provide Tokenization services.
Said services shall be available upon the request of the State, and shall be
implemenied according 10 a mutually agreed upon schedule. The fees for
these services shall be according to the rale schedule(s) set fonh within
Exhibit B.

EMY Chip technology

The Contractor shall have 1he 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 multually agreed upon schedule. The
fees for these services shall be according 1o the rate schedule(s) set forth
within Exhibit B.

Mobile solutions .

1. The Coniraclor shall have a mobile solution that can be used to take
paymenis at various events using a mobile Wireless terminal or other
device. The Wireless device may have access to a secure WiFi Network
following all PC] Requirements. $Said services shall be available upon
the request of the Siate, and shall be implemented according to a
muiually agreed upon schedule. The fees for these services shall be
according to the rate schedule(s) s¢t fonh within Exhibit B.

2. The Contractor shall have a mobile application thal can be used on a
Smart Phone 1o take payments 81 various evems.  The application shall

kY
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be PCI Compliant. Said services shall be available upon the request of
thé State, and shall be implemented according to a muiually agreed upon
schedule, The fees for these services shall be according to the rate
schedule(s) set forth within Exhibit B. '

Stored Value Cards

I. Contractor shall be able to process existing Bin ranges and number scheme.

2. Contractor lshnll work with Ihe State and the current Conlractor 10 move all
outstanding stored value information from the curent system to the new system
and honor it; )

3. The estimated 553,260 stored vatue cards in the Liquor Commission's cument
inveniory that have yet 1o be activated shall be uiilized by Conmiractor. who will
exhaust the currem invenlory and then any new orders shall be placed by
Conirzactor. g

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

MERCHANT ACCOUNTS AND HIERARCHY

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

Corporaie Merchant I1D: Siate of New Hampshire — All Chain Merchani IDs fall under this
Carporate Merchant 1D.

Chain Merchant 1D: A State Agency's main Merchant 10 — All outlet or merchant locations
1Ds for the Agency fall inder this chain merchani 1D, Generally an Agency shall have onc of
these. ’ )

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

The Contractor may supplement this basic scheme in order to facilitate invoicing and reporting.
The Contraclor may propose an altemalive hierarchy scheme as long as it maintains the Slae’s
ability 1o conduct ad hoc reporting and special invoicing.

The merchant hierarchy shall be used for reporting and Lhe gencration of staiements and invoices.
Each Agency / chain Merchant shall receive a monthly stalement detailing all sales, processing
and imerchange fees. All charges .and fees for individual Chain / Agencies are 10 be deducied
from the designated account once monthly as outlined herein.

The Contractor shall establish and maimain all merchant accounts including boih merchant
identification numbers (MIDs) and terminat identification numbers (T1Ds). Accounts shall be
established and ready for activation within 10 business days of receiving a Mecchant 1D Request
Form from the Stale's project monager within the Depaniment of Administrative Services (DAS),
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Merchant Card Services.

The Contractor shall provide the Project Manager with MIDs and TIDs when the accounts are
established. Al requesis musi come through the DAS Merchant Card Services. No Agency shall
be allowed to directly submit a Merchant ID request 10 create, terminate or modily an existing
Mcrchant ID.  AH Merchant 'ID request are reviewed and approved by the Department of
Administrative Services, the Department of Information Technology and the Treasury Depanment
prior 10 being submined to the Contracior.

Numeric Structure and File Formats

The Contractor musl provide the numeric struciure and file formats of the credil card numbers for
cach major card type, (for both retail and Internel), es well any pending or known developments in
standards exiernal to the Coniractor's organization related to security and fraud prevention.

Separate Merchint Numbers

The Contractor must allow separate merchant numbers to be avoilable for different merchant
within the Agency structure,

Compliance

The Contractor must be in compliance with all applicable ¢lecironic paymen regulations regarding
the use of transaction type indicators,

Commitment

The Contracior musi be commilted to providing the highest level' of electronic payment
processing services.

REPORTING REQUIREMENTS

Reports are required throughout Ihe term of the contract. Vendor shall provide monthly Sales
Reporis to the Bureau of Purchase and Property Merchant Card Scrvices, and the Depaniment
of the Treasury. One report must provide an accurate accounling .of monthly and year 1o date
Sales end Transaction volume per clecironic payment type for each merchant id and totaled
for cach Agency, institution and political sub-division in service. A Second report must
provide an accurale accounting of monthly end year to date fees for each merchant id
separated by lee type (processing fec, authorizalion fec, interchange fees. ete.) and totaled for
each Agency, institution and political sub-division in service. The State reserves the right 10
change or modify the information requesied in these repons, as il deems necessary. This
report is to include equipment and method of processing for each merchant id.  Conlractor
will makeuhis available as Customer tocations are boarded to the BAMS preferred platform.

. N )
These Repons will be due by the 10 business day of cach month, for the previous month.
Failure to provide these monthly repons in a timely manner may be considered an cvent of
defaull of the contract and may lead 10 terminalion proceedings as specified above.
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Vendors must elso have the capability to provide special repans as Requested by Individusl
Agencies, The ability of the state to retrieve Reports using an online 1oo) would be highly
desirable.

Failure 1o provide these reports as requested and in a timely manner, will constifute an event
of delault as specified above.

5. CUSTOMER SUPPORT SERVICES

The Contracior shall provide complete customer suﬁpon inclusive of the following:
Account Management

The Contractor shall provide a single point of contaci for the Siate or its representative,
This point of contacl, shall meet quanerly with appropriaic State Officials (c.g., Treasury
- Liquor - DRED - Safety = DolT etc) to review and discuss past and future performance
issues. Al Inquiries from the State shall receive a response with in wenty-four (24) hours
or the next business day.

Setup and Tralniog

The Contractor shall provide adequalt training lo Agency personne] when senting up a
new merchani Id. This training shall include, but nol be limited to, overview of merchant
PCI requirements and imponant procedures for processing thel minimize ¢osts o the
State,

Updates of credit card association requirements

The Contractor shall nolify on a limely basis the designated Sale contaci of all updates in
requirements mandated by the ¢credit card associations,

Ongoing training and monitoring

The. Conltracior shall provide quanierly training and monitoring of Agency merchants relative to
sccunty, scif-audits and processing. This ongoing training and monitoring shall include, but is not
limited 10 information relative 1o indusiry besl practices, scturity, fraud end suggestions for
improvement, The quanerly training shall be on-site or via 8 webinar format al no additional cost
10 the State.

Semi-annual business review meeting
The Coniracior shall provide a semi-annual business review meeting 10 provide information and

guidance on the Agencies performance including, bul not limiled 10, processing, chargebacks,
interchange rates, and suggestions on how and where the Agencies could improve performance.
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Semi-annua) business review meetings shall be on-site at a State |ocation at no edditional cost to
the State.

STA EWH HIRE'S DEDICATED MERCHANT CARD SERVICES

All Agency or Non-Agency requests for new services or modificalions 1o existing services shall
come (hrough the Depaniment of Administrative Services Merchan! Card Services prior 1o any
changes. The Conitractor 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 primery contact for all services. No Agency aor Non-
Agency may request services or modification without the assistance of DAS Merchant Card
Services. If any State Agency or Non-Agency contacts the Contractar for any changes Lo ¢xisting
services or reques! for new scrvices they shall be dirccied back 10 the Siate’s Merchamt Card
Services team.  This applies to all of the following, bul is not limited 1o, new Merchant 1D
Requests, Access to any and all Reporting Systems, Virtual Terminals, Equipment Requests, new
services, modification lo current services and termination of services. '

TRANSFER OF SERVICES AFTER TERM

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

6. AGENCY SPECIFIC REQUIREMENTS
The State has multiple “lines of business”, each of which may have their own unique
requirements ond processes using differing environments. These processes oceur
geographically throughout the State as well via intermet tools. The Coniracior shall
accommodate those individual needs and provide acceptable solutions.

Agcnd Software, System or Equipment Replacement or Upgrades

Agencies soflware, sysiem or equipment may be replaced or upgraded from time 1o time. The
Contractor shall accommodate any and all software, system andequipment upgrades of
replacements. The Contraclor shall assisi with all replacements and upgrades to ensure a
successful set up and 1ransition.

7. SUPPLIES

Contracior shall provide 10 all Merchants: credit card slips, signage, and manua) imprinters
at no additional charge.
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EXHIBIT A-2 ACENCY IDENTIFICATION TABLE

The Contractor shall provide the Services required under the Contraci to Merchants designated by
the State in Table | below. Notwithstanding any provision of this Contract lo the contrary, the -
State may modify Table | to add or delete individual Merchants, at its sale discretion and et any
time during the Term.

TABLE 1
DHA LB
o] NRBA DB A .
STATE OF NEW CORPORATE
HAWMPSHIRE 25 CARPITOL STREEY. AM 212 CONCORD NH 03301 LEVEL
Liquor Commlasion Merchant Locations )
MERCHANT
NH LIQUOR COMM #69 | 50 STORRS ST, CONCORD NH [1ax]e]] LEVEL
MERCHANT
NH LIQUOR STORE #01 | 80 STORRS ST. AMES PLAZA CONCORD NH 03302 LEVEL
. WEST MERCHANT
NH LKOUOR STORE #02° | 913 GULF ROAD CHESTERFIELD NH 03488 LEVEL
R MERCHANT
NH LIQUOR STORE 203 |} 1 AIRPORT ROAD, STE #203 MANCHESTER NH 03103 LEVEL
. MERCHANT
NH LIQUOR STORE #04 | 1271 HOOKSETT RD HOOKSETT NH 03108 LEVEL
MERCHANT
NH LIQUOR STORE #05 | 17 PLEASANT 5T, BERUIN NH 031570 LEVEL
MERCHANT
NH LIOUOR STORE 808 | 800 ISLINGTON STREET PORTSMOUTH _NH 03801 LEVEL
MERCHANT
NH UI0UOR STORE 307 | 588 MEADOW STREET LITTLETON NH 03ISBY LEVEL
MERCHANT
NH LIOUOR STORE $08 | 345 WASHINGTN STRTE 103 * | CLAREMONT NH 03743 LEVEL
MERCHANT
NH LIQUOR STORE #09 | 47 CHESTNUT STREET DOVER NM 03020 LEVEL
E MERCHANT
KM LIQUOR STORE 810 | 309 LINCOUN ST STE 309 MANCHESTER NH 1111 LEVEL
MERCHANT
NH LIQUOR STORE #11 12 CENTERRA PARKWAY LEBANON MNH 03766~ | LEVEL
N MERCHANT
NH LIOUOR STORE 812 | RT 8B SENTERS MP U1 CENTER HARBOR | NH 03226 LEVEL
MERCHANT
NH LIQUCOR STORE #13 | 5 SOMERSWORTHK PLAZA SOMERSWORTH | NH 03878 LEVEL
§ MERCHANT
NH LIQUOR STORE #1314 | LILAC MALL ROUTE 125 ROCHESTER NH 0887 LEVEL .
MERCHANT
NH LIQUOR STORE 815 [ 29 RALSTON ROAD KEENE MNH 034 LEVEL
. MERCHANT
NH LIOUOR STORE #14 1 FOREST ST. § WOODSWVILLE NH 03785 LEVEL
. MERCHANT
NH LIOUOR STORE 817 | 880 CENTRAL ST FRANKLIN NM 03235 LEVEL
. MERCHANT
NHLIOQUOR STORE 818 | 151 MAIN STREET COLEBROOK NH 03578 LEVEL
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MERCHANY
NH LIOUOR STORE #19 | 25 TENNEY MT HWY PLYMOUTH NH 03284 | LEVEL
. 030383 | MERCHANT
MNH LIQUOR STORE #20 | 35 MANCHESTER RD STE § DERRY NH 082 LEVEL
‘ : MERCHANT
NH LIOUOR STORE #21_| ONE JAFFREY RTE202 STEI - PETERBOROUGH | NH 03438 | LEVEL
MERCHANT
NH LIOUOR STORE 922 | 44A ROUTE 13 BROOXLINE NH 03033 | LEVEL .
; . MERCHANT
NH LIQUOR STORE 82) 234 WHITE MNTHN HWY 19 CONWAY NH 03818 LEVEL
' : MERCHANT
NH LIQUOR STORE 824 | 52 JOHN STARK HWY. NEWPORT NH 03773 | LEVEL
MERCHANT
NH LIQUOR STORE 925 | XINGS HWY PLZA KINGS HWY | STRATHAM . NH 03833 | LEVEL
MERCHANT
NH LIOUOR STORE 926 | PO BOX 42 ROUTE ) GROVETON NH 01582 | LEVEL
MERCHANT
NH LIQUOR STORE #27 | 300 MAIN STREET NASHUA - NH 03080 | LEVEL
. . . MERCHANT
NH LIQUOR STORE #28 | RTE 1A OCEAN BLVD SEABROOX NH 03874 | LEVEL
] MERCHANT
NH LIOUOR STORE 820 | 100 LANCASTER'ROAD WHITEFIELD NH 03598 | LEVEL
MERCHANT
NH LICUOR STORE #30 | 189 ELM STREET RTE 101 W MILFORD NH 03055 | LEVEL
MERCHANT
NH LIQUOR STORE 831 | 885 HANOVER STREET MANCHESTER " NH 01104 | LEVEL
. MERCHANT
NH LIQUOR STORE #32 | 40 NORTHWEST BLVD. NASHUA NH 03083 | LEVEL
MERCHANT
NH LIQUOR STORE #33 | 31 HAMEL DRIVE MANCHESTER NH 03104 LEVEL
. . j MERCHANT
NH LIOUOR STORE 834 | 417 SOUTH BROADWAY SALEM NH 03079 | LEVEL
, MERCHANT
NH LIOUOR STORE 833 | HILLSBORO CNTR PO BX 163 HILLSBORO NH 03244 | LEVEL
MERCHANT
NH LIQUOR STORE #35 | 80 PETERBOROUGH ST. JAFFREY NH 03452 | LEVEL
MERCHANT
NH LIQUOR STORE 837 | 199A MAIN ST, LANCASTER NH 03384 | LEVEL
. MERCHANT
NH LIQUOR STORE #38 | 605US HWY 1 BYPASS PORTSMOUTH NH 03801 LEVEL
wOt FEBORO MERCHANT
NH LIOUOR STORE 30 | 35 CENTER STREET FALLS NH 03806 | LEVEL
MERCHANT
NH LIQUOR STORE #40 | 32 AMES PLAZA LANE WALPOLE NH 03808 | LEVEL
MERCHANT
NH LIQUOR STORE #41 | LAFAYEYTE BLVD PO BX 215 SEARROOK NM 03874 | LEVEL
: . MERCHANT
NH LIOUOR STORE 842 | 77 ROUTE 104 OLD PRV MEREDITH NH 03253 | LEVEL
) " MERCHANT
NH LIQUOR STORE #43 | ROUTE 11 TAPPAN STREET FARMINGTON NH 03835 | LEVEL
MERCHANT
NH LIOUOR STORE s44 | 20 LAXE STREET BRISTOL NH 03222 | LEVEL
- : MERCHANT
NM LIQUOR STORE #45 | 15 WATER STREET PITTSFIELD NH 03263 | LEVEL
- MERCHANT
NH LIQUOR STORE #46 | 45 NDATH MAIN STREEY ASHLAND NH 03217 | LEVEL
NORTH MERCHANT
HH LIQUOR STORE 847 | NO. WOODSTOCK PLZ BOX 11 | WOODSTOCK NH 03282 | LEVEL
MERCHANT
NH LIQUOR STORE s48 ROUTE 119 BOX 114 HINSDALE NH oM 5 LEVEL
038652 | MERCHANT
NH LIOUOR STORE 49 | 32 PLAISTOWRD 0 2A PLASTOW NH 804 LEVEL
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CONCORD

MERCHANT
NH LGUOR STORE #50 | S GATE MALL 269 DW HWY NASHUA NH 0080 LEVEL
. MERCHANT
NH LIGUOR STORE #51 | ROUTE 38 PO BOX 10 PELHAM NH 03078 LEVEL
. MERCHANT
NH LIOUOR STORE #52 | 159 MAIN STREETY GORHAM NH 03581 LEVEL
MERCHANT
NH LIQUOR STORE #53 | 212 LOWELL RD HUOSON NH 03051 LEVEL
MERCHANT
NH LIQUOR STORE 954 | SHOPADE CTR PO BOX 168 GLEN NH 03838 LEVEL
MERCHANT
NH LIQUOR STORE 855 | BEDFORD GROVE PLAZACOLB | BEDOFORD NH [eahlord LEVEL
. MERCHANT
N LIQUOR STORE #58 | 9 LAXE SHORE DR UNIT #1 GILFQRD NH 03249 LEVEL
CENTER MERCHANT
NH LIQUOR STORE #57 | 240 RTE 168 QSSIPEE NH 03814 LEVEL
' ot : MERCHANT
NH UQUOR STORE #3538 | 605 MAST ROAD GOFFSTOWN NH 03102 LEVEL
. MERCHANT ’
NH LIQUOR STORE 859 | 358 DW HIGHWAY MERRIMACK NH 11119 LEVEL
\ MERCHANT
NH LIQUOR STORE ¢80 | 10 BENNING DRIVE 12A WEST LEBANON NH 03784 LEVEL
v MERCHANT
NHLKQUOR STORE #51 | ROUTE 128 119 PO BX V11 FITZWILLIAM NH 03447 LEVEL
MERCHANT
NH LIOUOR STORE #62 | ROUTE 27 RFD 2 RAYMONO NH 0077 LEVEL
MERCHANT
NM LIOUOR STORE #83 | SUITE 1 30 WARWICK RDAD WINCHESTER NH’ 11114 LEVEL
MERCHANT
NH LIGUOR STORE #84 | ROUTE 11 PO BOX 434 NEW LONDON NH 03237 | LEVEL
- MERCHANT
NH LIGUOR STORE #85 | 25 VINTINNER ROAD CAMPTON NH 03223 LEVEL
. MERCHANT
NH LIQUOR STORE 68 | 193 NORTH ROUTE JA HOOXSETT NH 02108 LEVEL
MERCHANT
Nt LIQUOR STORE 887 | 193 5 25 SPRINGER ROAD HOQOXSETT NH 03106 LEVEL
. NORTH MERCHANT
NH LIQUOR STORE #88 | LAFAYETTE RD VILLAGE CTR HAMPTON NH 03862 LEVEL
MERCHANT
NH LIOUOR STORE #69 | 27 COLISEUM AVENUE NASHUA NH 03083 LEVEL
MERCHANT
NH LIDUOR STORE 870 | RTE 12 TROY RD SWANZEY NH 0MI LEVEL
MERCHANT
NH LIQUOR STORE 871 | 00 CALEF HIGHWAY LEE NH Q3824 LEVEL
. MERCHANT
NH LIOUOR STORE #72 | 100 FORY EDDY ROAD CONCORD NH 0301 LEVEL
MERCHANT
NH LIOUOR STORE #73 | 195 SOUTH PQ BOX 1592 HAMPTON NH 03843 LEVEL
MERCHANT
NH _IQUOR STORE 874 | 34 NASHUA RO, LONDONDERRY KH 03053 LEVEL
. MERCHANT
NH LIQUOR STORE 875 | 15 OLD STATE ROAD UNIT 1 BELMONT NH 03220 LEVEL
MERCHANT
NH LIQUCR STORE #76 | 195 NORTH PO BOX 2081 HAMPTON NH 10111 LEVEL
MERCHANT
NH LIQUOR STORE #77 | 350 STATE ROUTE 202 RINDGE NH D351 LEVEL
. _MERCHANT
NH LIOUOR STORE #78 | 415 EMERSON AVE HAMPSTEAD NH 03841 . LLEVEL
MERCHANT
NH LIOUOR STORE #98 | 25 STORRS 5T CONCORD NH 03301 LEVEL
ST OF NH - LIQUOR
COMMIS 25 CAPITOL STREET NH 03301 CHAIN LEVEL
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s - . . iyt
Departmeiit of Safety Merchant Locitions »- R
. MERCHANT
NH DOS DMV BERLIN 551 GORHAM RQAD GORHAM NH 03581 LEVEL
NH DOS DMV MERCHANT
CLAREMONT OMV OFFC MLL #1WATER ST CLAREMONT NH 03743 LEVEL
NH DOS DMV DOVER MERCHANT
POINT 50 BOSTON HARBOR NEWINGTON NH 03801 LEVEL
MERCHANT
NH DOS DMV EPPING ROUTE 125 EPPING NH 03042 LEVEL
MERCHANY
NH DOS DMV KEENE ROUTE ¢ KEENE NH 03431 LEVEL
NH DOS DMV - MERCHAMT
MANCHESTER 377 SOUTH WILLOW 3T, MANCHESTER NH 03103 LEVEL
MERCHANT
NH DOS DMV MILFORD | 4 MEADOW BROOK DR MILFORD NH 03055 LEVEL
MERCHANT
NH DOS DMV NASHUA 110 BROAD §T NASHUA NH 03080 | LEVEL
. MEACHANT
NH DOS DMV SALEM 33 GEREMONTY OR SALEM NH 03079 LEVEL
Nl O0S DMV MERCRANT
TAMWORTH ROUTE 18 TAMWORTH NH 03888 tLEVEL
NH DOS DMV TWIN MERCHANT
MTN i ROUTE 302 TWN MOUNTAIN | NH 03595 LEVEL
] ' MERCHANT
NH DOS FR TICKETS 10 | 23 MAZEN DRIVE CONCORD NH 03887 LEVEL
NH DOS LEBANCN MERCHANT
SALVAGE " | 410 MIRACLE MILE EMS BLG LEBANON NH 03766 LEVEL
. MERCHANT
NH DQS MP GILFORD 3 COCKRD GILFORD NH 03246 LEVEL
NH DOS ONLINE DRLIC MERCHANT
RENE 23 HAZEN DR CONCORD NH 03308 LEVEL
NH DOS ONLINE MERCHANT
ELECTRIC 110 SMOXEY BEAR BLVD CONCQRD NH 03301 LEVEL
NH DOS SP DOVER MERCHANT
POINT 50 BOSTON HARBOR DOVER NH 03820 LEVEL
MERCHANT
NH 00S SP KEENE ROUTE 9 KEENE NH 0l LEVEL
NHDOS SP MERCHANT
MANCHESTER 377 S WILLOW ST MANCHESTER NH 03103 LEVEL
NH DOS SP MERCHANT
TAMWORTH ROUTE 18 TAMWORTH NH 03885 LEVEL
MERCHANT
NH DOS SP TWAN MTN ROUTE 302 TWIN MOUNTAIN | NH 03595 LEVEL
. MERCHANT
KH DOS STATE POLICE | 13 HAZEN ORIVE CONCORD NH 03305 LEVEL
KH DOS TWIN MERCHANT
‘MTNLICENSING RY 302 TWIN MOUNTAIN | NH 03595 LEVEL
NH DOSBSNSS MERCHANT
OF FICECON 10 HAZEN ORIVE CONCORD NM 03305 LEVEL
NH DOSCONCRDMC MERCHANT
RIDR 33 HAZEN DRIVE CONCORD NH 02305 LEVEL
MERCHANT
NH DOSF.R.CONCORD 23 HAZEN DRIVE CONCORD NH 03305 LEVEL
. MERCHANT -
NH DOS-FR INTEANET 23 HAZEN.OR CONCORD NH 03305 LEVEL .
MERCHANT
NH DOSILR.P.CONCORD | 23 HAZEN DRIVE CONCORD NH 03305 LEVEL
N OOSLIC N NORTH MERCHANT
HAVERHILL RT 10 GRFTN CNTY CRT HSE HAVERHILL NH 03774 LEVEL
NH ‘ MERCHANT
DOSLICCLAREMONT OMV OFFC MILL #1WATER ST CLAREMONT NH 03743 LEVEL
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NH ] MERCHANT
DOSLICCOLEBROOX TOWN HALL 10 BRIOE ST COLEBROOK NH 015718 | LEVEL
: MERCHANT
NH DOSLICCONCORD | 33 HAZEN DRIVE CONCORD NH 03305 | LEVEL
. . MERCHANT
NH DOSLICEPPING ROUTE 123 EPPING NH 03042 | LEVEL
MERCHANT
NH DOSLICKEENE ROUTE 0 KEENE NH 03431 | LEVEL
MERCHANT
NH DOSLICLACONIA BELLKNAP MALLROUTE 3 BELMONT . NH 03220 | LEVEL
) WMERCHANT
NH DOSLICLEBANON ROUTE 4 LEBANON NH 0308 | LEVEL
. MERCHANT
NH DOSLICMANCHSTR | 377 S. WAILLOW STREET MANCHESTER NH 03103 | LEVEL
MERCHANT
NH DOSLICMERRIMACK | HARRIS POND OFFC PRKRT 3 | MERRIMACK NH 03034 | LEVEL
) MERCHANT
NH DOSUCMILFORD 4 MEADOW BROOK DR MILFOROD NH 03055 | LEVEL
MERCHANT
NH DOSLICSALEM 33 GEREMONTY OR SALEM NH 0307¢ | LEVEL
. MERCHANT
NH DOSLICTAMWORTH | ROUTE 18 TAMWORTH NH 03888 | LEVEL
NH OOSMARINE ' MERCHANT
PATROL 31 DOCK ROAD GILFORD NH 03249 | LEVEL
NH - MERCHANT
DOSTITLECONCORD 10 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NM FIRE SAFETY 110 SMOXEY BEAR BLVD CONCOROD NH 03305 | LEVEL
NH FIRE STNORDS - ' MERCHANT
TAAINNG $8 SMOXEY BEAR BLVD CONCORD NH 03301 | LEVEL
' MERCHANT
NM SOALICOOVER PNT | 50 BOSTON HARBOR NEWINGTON NH 03801 LEVEL
NH-DEPARTMENT OF
SAFETY 10 HAZEN DR, CONCORD NH 03305 | CHAIN LEVEL
NHDOS CALL CTR MERCHANT
CONCORD 23 HAZEN DRIVE CONCORD NH 01305 | LEVEL
NHDOS CALL CTR . ‘ MERCHANT
TICKET 10 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NHDOSREG CONCORD | '23HAZEN DRIVE CONCORD NH 03305 | LEVEL
NHOOSWINDHAMSCAL MERCHANT
33:] 93 SOUTHBOUND WANDHAM NH 03087 | LEVEL
Departmerit of Agricultura Merchant Locations
NH DEPT OF AGR
MKTS-FOOD PO BOX 2042 CONCORD NH 03302 | CHAIN LEVEL
NH DEPT OF AGR MERCHANT
ONLINE 25 CAPITOL §T. CONCORD NH 03301 | LEVEL
Department-of Resources and Economic Deveiopment
BEAR BROOQK STATE MERCHANT
PARK ' 157 Deeshierd Road Alenslown NH 03275 LEVEL
CRAWFORD NOTCH HARTS - MERCHANT
STATE 2057 US AT. 302 LOCATION NH 03812 | LEVEL
DIV OF PARKS GILSON . MERCHANT
POND 5835 Qublin Road Jafery NH 03452 | LEVEL
DRED HAMPTON MERCHANT
METERS 180 Oceon Bivd " HAMPTOM N 03871 LEVEL
ORED JERICHO STATE MERCHANT
PARK Jedeho Loke Rd Bettin NH 93370 LEVEL
DREDAMWALLIS SANDS MERCHANT
STATE $00 Oce an Bivd Rye NH 0370 | LEVEL
ECHO LAKEICANNON 452 USATE ) Lincon NH 03251 MERCHANT

29



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

LEVEL
ELLACCOYA STATE 3 MERCHANT
PARK 280 Scenk Drive Gliord NH 03248 LEVEL
MERCHANT
FROST FARM SITE RT28 Detry NH 02033 LEVEL
GREENFIELD STATE . "MERCHANT
PARK 52 Campground Rd Greenfield NH 03047 LEVEL
HAMPTON PAVILION - . . MERCHANT
RETAIL 1680 Ocesn Bhivd Hamplon NH 03871 LEVEL
- MERCHANT
HAMPTON STATE PARK | 2 Ocean Bivd Hamplon NH 034871 LEVEL
) MERCHANT
MAMPTON-METERS 180 Ocean By Hampton NH 034811 LEVEL
LAFAYETTE PLACE - MERCHANT
CAMPGROU 1§ Franconla Noch FRANCONIA NH 03380 LEVEL
LAKE FRANCIS STATE . MERCHANT
PARK 419 River Road Pittsburg NH 03592 LEVEL
MONADNOCK STATE . MERCHANT
PARX 180 POOLE RQAD JAFFREY NH 03452 LEVEL
MT WASHINGTON MERCHANT
STATE PARK PO BOXD Gorham NH 03302 LEVEL
NH DEPY OF PARKS &
REC 172 PEMBROKE RD CONCORD NH 01302 ] CHAIN LEVEL
NH DRED NAT MERCHANT
HERITAGE B 172 PEMBROKE RD CONCORD NH 03302 | LEVEL
NH FORESTRY-DEPT MERCHANT
I RrRESA - | 122 PEMBROKE RD CONCORD NH 03302 LEVEL
Ve | MERCHANT
NH STATE PARKS HO 172 PEMBROXE RD CONCORD NH 0302 LEVEL
PAWTUCKAWAY STATE" MERCHANT
PARK 128 Mountaln Rd Nottingham NH 0200 LEVEL
SUNAPEE BEACH MERCHANT
STAYE PK 1460 RTE 103 Newbury NH 03255 | LEVEL
UMBAGOG STATE MERCHANT
PARNK Uplon Rd (RT 26) Errol NH -1 03519 | LEVEL
MERCHANT
WEEKS HISTORIC STTE | OfRTE 3 Lancasier NH 03584 -} LEVEL
WENTWORTH MERCHANT
MANSION SITE 375 LRue Harbor RO Porsmouth NH 13038 LEVEL
WHITE LAKE STATE MERCHANT
PARK 1632 While Min Hwy TAMWORTH NH 03890 | LEVEL
e = RS o 0 3 :
Department of Environmental-Services . .« oy A A
DEPT ENVIRONMENTAL '
SVCS 26 HAZEN DRIVE CONCORD NH 03201 CHAIN LEVEL
MERCHANT
DES-PIP 29 HAZEN DRIVE CONCORD NH 03301 LEVEL
MERCHANT
DES-RIMS 29 HAZEN DRIVE CONCORD NH 03301 LEVE
IR . '!._J.. ey .u:_ K SR . R '.'-. .
Department of Fish & Game . . B 3{‘ 'r
NH FISH 8 GAME DEPT. | 11 HAZEN ORIVE CONCOROD NH 03301 CHAIN LEVEL
NH FISH 8 GAME - MERCHANT
DPRTMNT 11 HAZEN DRIVE CONCORO NH 03201 LEVEL
A A T . ' : o] . IRE e
Department.of Corrections "* - Ao ¥ <,
NH CORRECTIONAL
INDUSTR} 312 NORTH STATE STREET CONCORD NH 03301 CHAIN LEVEL
NH CORRECTIONL MERCHANT
INOSTRIES 312 NORTH STATE STREET CONCOR NH D330 LEVEL
T8 .onad, = Kl i i Ly - b AL . 1&'&: BB BN "_‘:
State Houga.Visitor Canter L - oE e
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' MEACHANT
NH VISITORS CENTER 107 N, MAJN ST.RM 119 CONCORD NH DI LEVEL
NH VISITORS CENTER 107 N MAIN ST, 8319 CONCORD NH 03305 CHAIN LEVEL
Administrative Office of the Courts
10TH CIRC : : MERCHANT
BRENTWOOD FO 10 ROUTE 125 BRENTWOOOD NH 03833 LEVEL
10TH CIRC CANDIA . MERCHANT
DIST 110 RAYMOND ROAD CANDIA NH 03034 LEVEL
10TH CIRC DERRY . MERCHANT
DISTRICT 10 COURTHOUSE LN DERAY NH 03038 LEVEL
10TH CIRC HAMPTON . MERCHANTY
ST 130 LEDGE RD SEABROQOX NH 03874 LEVEL
10TH CIRC PLAUSTOW . 038852 | MERCHANT
DIST 14 ELM ST PLAISTOW NH 207 LEVEL
10TH CIRC PORTSM . MERCHART
DIST 111-PARROTT AVENUE PORTSMOUTH NH 03801 LEVEL
10TH CIRC PROBATE MERCHANT
o 10 ROUTE 125 BRENTWOOOD NH 03833 ' | LEVEL
MERCHANT
10TH CIRC SALEM DIST | 35 GEREMONTY DRIVE SALEM NH 0)079 LEVEL
10TH CIRCUIT EXETER - MERCHANT
Dis 10 ROUTE 125 BRENTWOOQD NH (03833 LEVEL
15T CIRC BERLIN 015702 | MERCHANT
DISTRIC B30 MAIN ST STE 100 BERLIN NH 47 LEVEL
1ST CIRC COLEBROOK 035840 | MERCHANT
DIST CX0 55 SCHOQL ST STE 201 LANCASTER NH D00 LEVEL
VST CIRC LANCASTER MERCHANT
DIS * 5% SCHOOL ST, STE 201 LANCASTER NH 031584 LEVEL
15Y CIRC LANCASTER MERCHANT
FD 55 SCHOOL STREET STE 20v LANCASTER NH 031384 LEVEL
. MERCHANT
1ST CIRC PROBATE DIV | 55 SCHOOL ST #104 LANCASTER NH 031584 LEVEL
IND CIRC HAVERHILL NORTH MERCHANTY
0isY 3783 OC KIGHWAY, BOX 10 HAVERHILL NH 0374 LEVEL
N0 CIRC HAVERHILL NORTH MERCHANT
FO 3785 DARTMOUTH COLLEGEH HAVERHILL NH 03774 LEVEL
2ND CIRC LEBANON - ' MERCHANT
ST 33 CENTERRA PARKYYAY LEBANON NH QITed LEVEL
IND CIRC LITTLETON . MERCHANT
ST 134 MAJN STREET LITTLETON NH 03381 LEVEL
IND CIRC PLYM MERCHANT
FAMILY D1 28 GREEN ST PLYMOUTH NH 03284 LEVEL
2ND CIRC PLYMOUTH E . MERCHANT
DIST 28 GREEN STREET PLYMOUTH NH 03264 LEVEL
2ND CIRC PROBATE 3785DRTMOUTH NORTH MERCHANT
oV COLEGEHWYX) HAVERHILL NH 03774 LEVEL
IRD CIRC CONWAY MERCHANT
DIST BOX 9§40 CONWAY NH 0818 LEVEL
R0 CIRC OSSIPEE MERCHANT
DIST 98 WATER VILLAGE RD #2 QSSIPEE NH 03864 LEVEL
IR0 CIRCULT PROBATE MERCHANT
v 968 WATER VILLAGE RD#1 QOSSIPEE NH 031884 LEVEL
MERCHANT
4TH CIRC LACONIA 26 ACADEMY STREET LACONIA NH 03248 LEVEL
4TH CIRC PROBATE MERCHANT
Div 64 COURT 57 LACONIA NH 03248 LEVEL
STH CIRC CLAREMONT 037433 | MERCHANT
DIST 1POLICECT STE 2 CLAREMONT NH 620 LEVEL
$TH CIRC CLAREMONT MERCHANT
FO 1 POLICE COURT SUITE 2 CLAREMONT NH (03743 LEVEL
STH CIRC NEWPORT MERCHANT
oSt &5 MAIN STREET NEWPORT NH 03773 LEVEL
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STH CIRC NEWPOR MERCHANT
FD - 55 MAIN STREET #2 NEWPORT NH 03772 | LEVEL
STHCIRC PROBATE MERCHANT
o 14 MAIN ST NEWPORT NH 03773 | LEVEL
8TH CIRC HENNIXER - } MERCHANT
| /D 41 LIBERTY HILL RO #2 HENNIKER NH 03242 | LEVEL
8TH CIRC HRLLSBORO MERCHANT
| DIST 15 ANTRIM ROAD HILLSBORQUGH | NH 03244 | LEVEL
6TH CIRC HOOKSETT _ ‘ MERCHANT
ST YOUMERRIMACK STREET HOOKSETH  * NH 03106 | LEVEL
8TH CIRC HOOKSETT MERCHANT
ED 101 MERRIMACK 5T. HOOKSETT NH - 03108 | LEVEL
8TH CIRC MERRIMACK MERCHANT
DIS . . BABAASIC RD, BOX 324 MERRIMACK NH 03054 | LEVEL
BTH CIRC PROBATE - MERCHANT
oIV 163 NO MAIN 5T CONCORD NH 03301 | LEVEL
8TH CIRCAT - 033010 | MERCHANT
CONCORD DIS 32 CLINTON 57 CONCORD NH OO0 LEVEL
6TH CIRCLHT FRANKLIN ] MERCHANT
oS - 7 HANCOCK TERRACE FRANKLIN NH 03235 | LEVEL
TTH CIRC DOVER ; MERCHANT
DISTRICY 25 ST THOMAS SYREET OOVER NM 03820 | LEVEL-
; MERCHANT
! YTH CIRC DOVER FD 25 ST THOMAS S7 DOVER NH 03820 | LEVEL
TTH CIRC PROBATE . 0X210 | MERCHANT
o 259 COUNTY FARM RO DOVER NH 799 LEVEL
7TH CIRC ROCHESTER MERCHANT
oIST . 78 NORTH MAIN STREET ROCHESTER NH* 03887 | LEVEL
TTH CIRC RQCHESTER MERCHANT
FO 258 COUNTY FARM ROAD DOVER NM 01821 | LEVEL
8TH CIRC JAFFREY MERCHANT
oISt 84 PEYERBOROQUGH ST JAFFREY NH 03452 | LEVEL
- . MERCHANT
8TH CIRC KEENE DIST | 3 WASHINGTON 5T, BOX 384 KEENE NH 03431 | \EVEL
#TH CIRC PROBATE MERCHANT
DIv 12 COURT 5T KEEME NH 03431 LEVEL
&TH CIRCUIT JAFFREY MERCHANT
FD 84 PETERBOROUGH STREET JAFFREY NH 0332 | LEVEL
9FH CIR MANCHESTER MERCHANT
DSt 35 AMHERST ST MANCHESTER NH 03105 | LEVEL
9TH CIRC GOFF STOWN MERCHANT
kD 329 MAST RO GOFFSTOWN NH 03048 | LEVEL
STH CIRC MERCHANT
MANCHESTER FO 35 AMHERST STREET MANCHESTER NH 03107 | LEVEL
9TH CIRC MERRIMACK 030549 | MERCHANT
FD 8 BASOOSIC LAKE RD MERRIMACK NM 09 LEVEL
9TH CIRC MILFORD MERCHANT
DIST 180 ELM STREET MILFORD NH 03055 | LEVEL -
9TH CIRC NASRUA MERCHANT
DIST 25 WALNUT STREET NASHUA NM 03060 LEVEL
STHCIRCUITNASHUAE A MERCHANT
MILY 30 SPRING ST NASHUA NH - 03061 LEVEL
DTHCIRCUITNASHUAFR 030610 | MERCHANT
OBATE 30 SPRING $% NASHUA NH 387 LEVEL
BELKNAP SUPERIOR. I MERCHANT
CQURT 64 COURT ST LACONIA NH 03248 LEVEL
CARROLLCNTY ] I MERCHANT
SUPERIOR CRT 98 WATER VILLAGE RD BOX3 OSSIPEE NH 03864 | LEVEL
CHESHIRE l MERCHANT
CNTYSUPERIDRCRT 12 COURT ST KEENE NH 011 | LEVEL
COOS SUPERICR P i MERCHANT
COURT 55 SCHOOL ST #301 LANCASTER NH 03584 | LEVEL

I
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FAMILY DIVISION AT MERCHANT
LT, 134 MAIN 5T LITTLETON NH 03581 LEVEL
GRAFTON CNTY MERCHANT
SUPERIORCRT 3785 DARTMOUTH COLL HWY N HAVERHILL NH 03774 | LEVEL
HILLSBOROUGH SUP R 031012 | MERCHANT
CT NRTH 300 CHESTNUT ST RM 104 MANCHESTER NH 433 LEVEL
MERCHANT
HILLSBOROUGH SUP S | 30 SPRING ST NASHUA NH 03061 LEVEL
MERRIMACK MERCHANT
CNTRYSUPCRT 183 NORTH MAIN ST CONCORD NH 03302 | LEVEL
MERCHANT
NH SUPREME COURT 1 NOBLE DR CONCORD NH 03301 | LEVEL
ROCKINGHAM CNTY MERCHANT
SUP CRT- 10 ROUTE 125 BRENTWOOD NH 03848 | LEVEL
STATE OF NHCOURTS | 25 CAPITOL ST CONCORD NH 03301 | CHAIN LEVEL
STRAFFORD CNTY SUP MERCHANT
CRT 259 COUNTY FARM RO OCVER NH 03820 LEVEL
SULLIVAN CNTY j MERCHANT
SUPRIORCRT 22 MAIN ST NEWPORT NH 03773 | LEVEL
Secretary of State
NH SEC OF STATE 107 N MAIN STREET R 204 CONCORD NH 0330 CHAIN LEVEL
N SEC OF STATE 023010 | MERCHANT
CORP ’ 107 N MAIN STREET RM 204 CONCORD NH 000 LEVEL
. MERCHANT
NH SEC OF STATE OYC | 107 N MAIN STREET RM 204 CONCORD NH 03301 | LEVEL
NH SECRETARYQF i MERCHANT
STATE UCC 107 N MAIN STREET AM 204 CONCORD NH 03301 | LEVEL
[N N N
Board of Nursing
NH BOARD OF 033012 | MERCHANT
NURSING 19 SOUTH FRUIT ST/STE 18 CONCORD NH 4 LEVEL
NH BOARD OF 033012 | MERCHANT
NURSING 20 SOUTH FRUIT ST/STE 18 CONCORD NH 431 LEVEL
NK BOARD OF 033012
NURSING 21 SOUTH FRUIT STISTE 16 CONCORD NH an CHAIN LEVEL
Pease Devélopment Authority :
POA - DPH 555 MARKEY ST PORTSMOUTH NH 03801 CHAIN LEVEL
038010 | MERCHANT
POA-OPH §55 MARKET ST PORTSMOUTH NH 380 LEVEL
MERCHANT
POA-OPH-MARKET 555 MARKET STREET PORTSMOUTH NH 03801 LEVEL
Joint Board of Licensure
BOARD OF MERCHANT
ACCOUNTANCY VT 58 REGIONAL DR CONCORD NH 03301 LEVEL
80ARD OF MERCMANT
ARCHITECTS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF MERCHANT
ARCHITECTS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF COURT MERCHANT
REPORTERS 58 REGIONAL OR CONCORO NH 03301 LEVEL
BOARD OF MEACHANT
FORESTERS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF LAND MERCHANT
SURVEYORS 57 REGIONAL DR CONCORD NH 03301 |-LEVEL
BOARD OF LAND MERCRANT
SURVEYORS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF LANDSCAPE . MERCHANT
ARCH! 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF M H 58 REGIONAL DR CONCORO NH 03301 MERCHANT
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INSTALLERS LEVEL
BOARD OF NATURAL MERCHANT
SCIENTI $7 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF MERCHANT
PROFESSIONAL EN 57 REGIONAL DR CONCORD NH 03301 __| LEVEL
BOARD OF L. MERCHANT
PROFESSIONAL GE 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF PROFSSHL - MERCHANT
ENGNRS 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF PROFSSNL MERCHANT
GEOLGS 57 REGIONAL DR CONCORD NH 03301 LEVEL
JOINT BOARD HQ 57 REGIONAL DA CONCORD NM 03301 | CHAINLEVEL
NH B0ARD OF ] MERCHANT
ACCOUNTANCY 57 REGIONAL DR CONCORD NH 03301 | LEVEL
MERCHANT
NH HOME INSPECTORS | 37 REGIONAL CR CONCORO NH 03301 LEVEL
REAL ESTATE MERCHANT
APPRAISERS 58 REGIONAL OR CONCORD wd_lowon | Lever
vl ot - ‘. - e . -
Def)r'artment of Transportation” - “1 i
WH DEPT OF '
TRANSPORATION 7 HAZEN DR CONCORD N 0330+ | CHAIN LEVEL
NH OEPT ) : MERCHANT
TRANSPORTATION 7 HAZEN OR CONCORD NH 03302 | LEVEL
Department of of.Health'and Human Services . %
NH DEPARTMENT OF :
HEALTH PARADE ROAD LACOMA NH 03246 | crain LEVEL
NH QEPT HEALTH ' MERCHANT
MTPLE OFF 105 PLEASANT ST CONCORD NH 03301 | LEVEL
= . . i, Yy far o . -
Lottery.Commission A y
MERCHANT
NH LOTTERY 14 INTEGRA OR CONCORD NH 03302 | LEVEL _
NH LOTTERY HO 14 INTEGRA OR CONCORO KH 03301 | cHain LEVEL
MERCHANT
STATE OF NH LOTTERY | 14 INTEGRA OR CONGORD NH 03301 | LEVEL
e — > : - = - =
Department of Education g '
MERCHANT
DEPT OF EDUCATION | 101 PLEASANT ST CONCORD NH p301 | LEVEL
033010
DEPT OF EDUCATION | 101 PLEASANT ST CONCORD NH 000 CHAIN LEVEL
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EXHIBIT B: COMPENSATION

The State shall pay the Contractor for the Services in accordance with the Rales set fornth below
in the Fee Schedule (“Schedule A™). Notwithstanding any provision in this Coniract, and
nolwithsianding unexpected circumsiances, in no eveat shall paymenis for Services furnished
1o 1he Stale under this Contract exceed the Tatal Price Limitation set fonth in Scciion 1.8 of the
Form P-37, which is \wenty-five million doilars ($25,000,000). The State shall not be
responsible for any other fees, cosis, expenses, or charges, including, but not limited to, trovel
or out of pocke! expenses incurred in the fumnishing of the Services under this Contract.

NOTWITHSTANDING ANYTHING IN THE AGREEMENT AND ANY ADDENDA TO
THE CONTRARY, THE STATE'S CUMULATIVE LIABILITY, IN THE AGGREGATE
(INCLUSIVE OF THE STATE'S LIABILITY UNDER SECTION 13(A) AND (B8) 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 WHATSQEVER (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, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
THE STATE (B) VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION
RULES BY THE STATE (NCLUDING 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 ADIUSTMENTS, (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 transaciion charges will be reported separaiely
for each Siate Agency. The State will make payment to the Contractor dy authorizing e direct
debit from a designated State account. The Coniractor shall providé a detailed online
sioiement for all monthly charges. The Coniractor must be able (o provide 2 monthly manual
invoice for those Agencies thal cannot have an auigmatic direct debii. Currenmly, only ont
Agency requires a monthly manual invoice - Health and Human Services, Office of
Reimbursement. Any new agencies that require a monthly manual invoice musi be approved

by Contractor's credit and linance lcam.
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PAYMENT AND NOTIFICATION

Brocessing Services

* Notification — The Centractor shall notify [the Siate in writing of any fees,
assessments, dues, or other charges, including, but not limiled to, increases and
decreases, prior to them laking effect agains| the State. The Siate shall not be
liable for any fees, fines, assessment or other charges that Contractor has not

communicated to the State, in writing, and

that have not been agreed 10 by the

State prior 1o them waking effect against the State.

s Conlractor sholl make available both on line and |in printable form, delziled credit and
debil rate schedules described in Exhibil B, Compensarion. All Merchants shall have
access to this pricing and it shall be maintained currens.

» Payment - The State shall f;ay Contractor by 2 direct debit from a designated

Merchant Account one time per month,

OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall prompily, but no later than fiRe¢n (15) business days, retum 10
the State the full amount of any overpayment or errojeous paymeni upon notice from

the State.
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FEC SCHEDULE {"'Schedule A"”)

Marchert Name: Sige O How Fompahire  Awrege Tickm: $50.00
Coniracy Tom (Yoors) 3 : Arvul Volume: 234,283,578
[Trane misalon Meinod: Biend F sa Cothaction Froquency Mora vy
Prckng Mathoad: merchangs Phus

|Procaming Faeun: * "Auines b alion Fese Py Aurorts atipn Abevct

“Por bonFor- P Baiied Trare sts'on
=Tre Gl COLSY 300 & Charged 50 8 W &F WLal pres s SOk voluTe

Card Type Avth Fon® Paritam Fae " Dimeunt Rats™*
visa 30,023 $0.000 30.000
M s torCamm £0.023 $0,000 14,000
|Amaedcen Expreas 30,030 30.000 30,000 7
Ciscover Full Sendce = 20,030 ~30.000 34,000
Oiscontr Olrect 0,030 20.000 30,000
PN Datdt 30,000 $0.005 30,000
Por Occutrinca Feek Armourt Du acripden
Charpeboack Foo 33.00 Por Chiwgetocs
ACH Rejeci Fue 3423.00 Par ACH Retumwd ham

CH Oepeals Fam Wahat Per ACH Dapoall
Bioach Suchage Fee 0.00% % of Ste kr Each DOanomosd Tram action
Volcs AUNARL Fes 13,33 Per vaita AUNARY ham

Monthly Feax

Wirgdass kiorey Fos $1500 Por Momh por VArsiess Danica
Lasss Line Fan $570.20 Per Manih ir 2 lines
Ascltbonsl Product Fesx
GG: GGad Aasiianal Traniaciion Fee 30,035 Par bt Aucronz son-Al Cad Types
GG GGad Sap Fee Whed Pas o4 MID Sod Up
GG; GGad Morutey Fee Walved Por Morth g a4 NID
Cybersource S8 Aokilonal Tron F oo N 30.05 Per Cybensoucs AuthorlaotionAD Card Types
Cybersowcs S0 St Up Few 125,00 Per Cybansoucs MI0 Sal Up
Cybersowrce SOB Morinty Fes - 310,00 Por Marth par Cy barsowrts MIO
Cyoorsoucs S8C Agshions Tron Fee 10,03 P Cytensourcs Ahotl xionAd Card Troes
Cybonourca SBC Set Lo Fae 23,00 Py Cytenoute MD e W
Cybennowcs SOC Momrsy Fes 510,00 Par Month per CyDersource MID
Shipjach Aociions’ Tron Fee' 10,03 Pot Shigiscn Auvihorliarion-Al Card Types
Shigisch Se1Up Foe $23.00 Por Skipjoch MID St Up
Shiglach Montrey Foe - 310.00 Por Morth per Skig{ac MID
|Metia Pey App Sal D Foa 319.95 Par Uses par Tarminal D
|smotile Poy Apo Monthiy Fee D Per sty par Taomiral 1D
Motile Poy Wab Set Up Fes 319,03 Per Laer per Tominal 10
Motile Pay Wob Monitty Fag [Singla Uner) 11,00 Per Lhat pid Termraryl ©
IMobile Pay Wab Monitly Foo (Mull User) 121.09 Por Morth par Tamlnal [0 {3 vaers moa)

[AD sobacommunic tions Cos1e/ThAI Party Feaa wil be passsd iivouph (o CUSTOMER

IMmarchangs Scheduls snd Ouslilcsdon A chmana (Imerchenge Sthadulss}
5 M4 331 O/ Dl SOy N rCharge BAMLS MVD, 512,010 _Ne1
PIN DaB1 Swich ana inorcrongs Feas NG A policacie
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SCHED CONTINUED

PAYPQINT SERVICE FEES

Transaclion Fees Description Amount

The amount charged for each consumer payment ransaction

rmer Paym Fes:
Consumer Paymen: Fee that s procersed vsing the PayPalnt Servicas.

The amount charged for each summary bil presentmant

Summary P fee: 5
ary Presentment fee trarsaction that iy processed using the PayPolnt Services. 010
The amount charged for esch transaction that is processed
s .

Wirtual Terminal Fee: using the PayPalnt Services’ virtupl termingl funcilonality. 0.10
Tha amount charged fos processipg each convenience fas

Convenience Fee ausessed and collected by Customer pursuani to the 0.10

Adminlstration Fee: applicable card association rules [n connection with an ‘
-efigible transaction.

VA Fen: The amount charged per minute for IVR tervces., 0.15%
The smount tharged for each credit card or debit card

Cred)) Card/Ocbit Card Fee: | {signature, PIN based or PINless} {ransaction thatis procesied | 0.25

. using the PayPoint Services :

eChei Fee: The smount charged lor each eCheck payment transaction 0.18

that is processed viing the PayPojnt Services

The minimum smount charged 10 Customer each month for
processing transactions using thelPayPalnt Services. If the
total Fees for any month are less than the Monthly Minlmum
Monthly Minimum Fee: Fee, \hen the Monthly Minimum Fee will apply for such | $375.00
month; dnd Customer will be billed for the dif,(ermcc
between Lhe Monhly Minimum Fee and the tola) transaction
fees billed during 1he apolicable month,

Non-Transaclion

Fees Description Amount

. The amount charged for Inittal setup and Initiation af the
setup Fee: PayPoint Services. §500.00
., The amount charged each day to provide on-site 1raining to
" 1 fee: 4 .
On-she Training Fee: Customer in connection with the PayPoint Services. 52.000.08
The amaunt charged pes hous forany cusiom development *
requests that Customer and BAMS agree upon in connection Avallable
Custem Devel At Fee: with the PayPolnt $erdces, Custam development requesls Upon
opme H will be subject 1o 2 sepacaie evaluation process and Reques!
s1atement of work gelining the parameters and deliverables equ
for the project.

Copilatized lerms nol defined sbove are defned in Ine Agreement {“Agresmsnt]) 10 which this Scheduls A bs
Incorpoaed.
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Fees for Gift Card Services

= Selup Fes - $50.00 for first localion, $40.00 each addilional location
* 30.47 - card production

= 30.23 - card carrier )

= 35.00 - package of 100 envelopes

*  $0.12 Fee Per Transaction

Fees for TransArmor Services
$0.025 peritem

Tha Bankcavd Service Fees above are per Visa, Discover antior MasierCard anssction. Sakes plus Interchange snd
Assesymenis will be chasged daby.

L]
- The tronsoction fees st lonh In Scheduie A sre based on the average ichel and snnusl bankcard votume sel forlh
above, and CUSTOMER's ransactions qualilying #1 the Target Oustilication inierchenge lavels sel lonth above {the
‘Qualitying Intercharge Lawvelis)). The Cualling inigrchange Levels above are andicipited sssumplions, The
interchange applicatée 10 each ansaction wil bo Dased on Ihe sctual qualllication tevel of the transaction, For each
ansaciion nol a1 the Quallylng interchange Level identified above, we witl charge you an addional [ee 83 dercribed
below.

tmpornant Information Abovut Your Fees

~

tnterchange

A ignificant amount of the (res Thal we charge you lor processing your transacions conslaly of chasges that we must
pay {0 laulng banks {or that we olherwise charged 1o ws by the Card Organizations) under e Card Organtzetion
Rules. These charges are ofien referred 10 a3 “inlerchange lees” or simply Tinterchange”, Inlerchonge lees era set by
the Card Organizations based upon 8 sedes of inteschange levels that they establish and modily from Iima 1o lime.
T, the Inlerchange fee charped for a given Iransaction depends on ihe interchange level sppficablo lo tha
wansaction; and that Interchange level depends on 3 number of [acior estabiish by the Card Organlzations, such a3
the type of Poyment Instrument presented, speciic Inlormation contplned n the rsnaaction, how and when he
traraciion |3 process, your ndustry snd olher laciors, For 8 vanssciion o quatily al any spedfic interchange lavel,
the gpplcatie quatificalion crileris muil be mel. Note Lhail the Cord Organizations regularly sdd new Inlerchangs
evels, and change (he Inlerchange rales and quabication criteria lor exisiing interchange levels.

Targsl Discount Rata and Terget Qualificstion Lovel

The Targel Quatifcation Level b the Interchango lavel Inst we expect 10 2pply 10 you? tronsactions. N iy deteamined
based on iha lype of tansactions you submil and how they will most fixely be processed, Howewer, Tt Is posubie thal
1ome ov many of yow iransactions will downgrade 1o a more coslly Interchange lovel, resutting in higher Interchange,

may ocot becsuss Mose ‘Non-Clalilfied Tiorsections™ do nol meet the cilerda o quatly ol yow Targel

Qualificaton Level. BAMS has s&1 your Targel Qualificstion Levet (as set forih in this Schedule ﬁg) based on the
assumption Ihp! afl of your hiamaclions will 3alisly the oiierfa estabiished by Ihe Card Organization Rules to meel Lhal
qualificalion level, The aciual Interchange applicable o each iranaction ihough. wil be based on Ihe aclual
quabficalion tevel af the iransaction.

Mon-Queiified Transacllons '

Non-Ouatified Tranzacton will quakly 81 8 kevel resulling In Interchange lees higher Ihan ihose applicatie lo your
Target Quaification Level For processing each such Non-Ouatified Transaciion, we will charge you both the sclus!
tnerchange applicable 10 1he Uarsaciion and 3 - “BEKacK” 83 oclined below (of afawnoie on (hs Schedule A). The
toral of any - DIIBAICK will Appedr on your slatemenl, :

Biliback
BlIback Is the dlfferonca batwoan the targot Interchango 1ovel and tha higher imarchange kvel the transsction
qualifiod st

Non-Qualified Surcherge: & f2e ps3essed by Servicers lor procasiing a Non-Qualified Tronzacilon. and iy calculated
a3 a percenioge of the amoun of the Non-Oualifies Transaciion, The Non-Oustificd Swrcharge eppicadla ko your
Hon-Oualified Transacton is 0.00%.
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J. Equipment Costs:

». Termingls
Hyparcom T4210
FD00 N Yeas 549.00
VerFona VX570 Yes 599.00
Hypercom T4220 ) Yas 525.00
FD200 T WAFY Termingl Yes T S99.00
FO300 TI WIF) Terming) Yes 589,00
FD400 GPRSACOMA Terminal NO 837,00

External Pin paas opUonsl cost quotsd as requesied

b. Mobie Pay (Meagnellc Swipe Reader): One per MID sl no charge: $23.99 lor e ach sdditlonsd uset/TID pes MID,

[ Lanss Lhc:l

Description Quantity Yota)
Caco 1921, dual Ethermet, 258 MB Flash /512
) MB  DRAM, EPII-PLUS, DESADESAES 2 $4.289.62
Encryption with cack i, T1 WAC mocule & PERS
suppont for POTS dlal backup
Cisco 19271 dlmenslons (Ha W x D) 175 x 1).5x
2 115300, (445 x J42.9 x 292.1 mm); }-RU neight, 1 3
Rack-mount | 8in, (483 mm) .
L] batkup sle network charge ) 1250.00
4 coble(s) 2 $20.00
5 |
[ Sa-Tota! $4,550.82
7 Clrouil Inatall fee of 32,500 walved. 3.
8 shipping & handiing 2 $100.00
ey o A e T e R e e e T A s S e e L G DA T VSTeah BIEIL
e A e s S o e oy s B [ e e s
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LK f anlya h

in addllion 1o Ihe interchange rales, SERVICERS may pass lvough 1o CUSTOMER, wilhowt markup, any fees
»3seased to SERVICERS by the Carg Organizalions, inchuding but not Itmlied 10, new lkes, fines, penalties and
ssse13mani imposed by the Card Organizotions. Thes pass Lough foes Include the following”:

YISA FEES: The following fees resull from charges assessed to SERVICERS from Viss and are
subjec! to increases, decroases and sdditlons! now fees Imposed dy Visa,

Fag/Npmg

EspiDoactintion

WVISA ASSESSMENT

1% of the lolad dolar amownt ¢l ab Sales
Drafs.

VISA KILOBYTE FEE

$0.0025 per Kooyte.

VISA 2ERQ DOLLAR VERIFICATION FEE

30.025 assozsod on ALL Account Verficalion
me3seges submiticd for $0.00, including both
approved and. declingd, AVS, and SM5 oecoun
verificaion messages.

VISA ZERQ FLOOR LIMIT FEE

$0.10 assassed on ol clearing ransactions when
ine Transaction (O on he Authorizalion does nol
maolch the Tronsaction (D on the Clcoring. Fee
siso apples when Tiensacion 1D s misslng
ahogether.

VISA NETWORK ACQUIRER PROCESSING
FEE {NAPF) - Creait

$0.0195 eslessed on il Viss asythodzalions,
lhcluding POS Check. to merchants not using
Viss's Merchony Dwect Exchonge {(MDEX).
Merchanis 1nlng MOEX shal be zsessed
$0.0145, shown &3 an Incresse o ihe vasioble
V.L.P. Access Fee. The NAPF lee will ot apply
16 Account Verificalion  mesaages, © pie-
suthorization requesls, Interin/PLUS PIN Debll,
adjusimeni messages, authorizatlon reversals,
Arx] othet acminlsiralive measages.

VISA NETWORK .ACOUIRER PROCESSING
FEE (NAPF} — Debil & Prepaid

$0.0155 assessed on all Viss suihorirations,
nouding POS Chech, o merchonty not using
visa's Merchani Dired Exchange (MDEX).
Werchams wsing MOEX shal bo  p3seined
$0.0105. shown a3 on incredse lo the varlable
V.LP, Access Fee. The NAPF lee will not opply
1o Account  Verllication messages,  pre-
authorization iequesls, Interdlr/PLUS PIN Debil,
adjusimend messages. authodzation reversals,
ard oiher pominisiraiive messages.

VISA AUTHORIZATION SYSTEM MISUSE
FEE {MISUSE) :

$0.045 per autharl: atlon that s not lotiowed Dy 3
maiching Visa deorng (or 13 nol propedy
reversed in the casa ol a cancebedivoided
transaction) o3 shown by & malching tremaction
0. .

VISA INTERNATIONAL SERVICE FEES
(FOR PURCHASE TRANSACTIONS}

0.40% ol ine source amounl on U.S. Acquired
Origina! Purchase ransactions when the [ssuer
Country |s ditferent trom tha Merchan! Country.

VISA INTERNATIONAL SERVICE FEES (FOR
CASH ADVANCE TRANSACTIONS)

0.40% of the source amound on U5, Acquived
Cash Disbuw sement ransactions when (he tasues
Country i3 ditferen lrorm the Merchonl Coundry,

U.S. VISA INTERMATIONAL HIGH RISK
ACQUIRER FEE (LAF)

0.45% per tansaclion conducted 1 US.
merchant loCations with 8 non-U.S. lssued card;
spplicable 10 high-risk_merchants In MCCs 5962
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-

{Direct Marketing ~ Travel-Related Asmangement
Services), 5968 (Died Marketing - Outbound
Telemarketing Merchants), snd 3987 (Cirec!
Marketing - Inbound Telemarketing Merchants).

Visa US Deblt Integrity Tanaaclion Fee

$.10 charged on each 1ignalwe dabit, non-PIN
rasction (Ihaduding Via Conoumer and
Biginess debil cards and \Visa Consumer and
Commerclal Prepald Cards) thal does nol meel
e quallfication criterls defined under the Visa
U.S. Custom Paymem Senvics (CPS) B

Viaa Fixed Acquirer Network Fee

Sou Visa Flxed Acquirer Network Fes section of
e schedule for  VinaMasterCard/Dlscover
Interchange reberenced b Inteichangs Schedules
sechion above.

VISA PARTIAL AUTHORIZATION NON
PARTICIPATION FEE (PANPF) FOR AFD
MERCHANTS .

30.01 per autharzation kor Merchants ln MCC
5542 (Aulomaied Fuel Dlspenserns) who e
tequired o Suppon paniad
wihorizations. PANPF i imposed on AFD
irraaciions Ll do nol suppon  partla
suthordzation. This fee way lnitialy effective in
Aprd 2008 ol was then delayed [0 aliow
merchonts Ume 1o becoma complan.

E3; The following fses result from charges sasssasd to SERVICERS from
MasterCard and are subject 1o Incraases, docresses and addlUonal now fess impoted by

MasterCard.

FeeMame Fea/Description

MASTERCARD ASSESSMENT FEE gtl.ln:- of 1he tota) doDar amounl of &l Sales
0.02% fee assessed on the gross dollae smount

::f:’:%mo . ASSESSMENT FEE of MasterCard Consumer and Commercial credit

ransactions, ihal sro $1,000 or greater,

MASTERCARD KILOBYTE FEE

50,0013 per Kiobyts.

MASTERCARD CROSS BORDER FEE (US)

0.40% of the total doflar amount of & Lrensacion
thal ts completed al 3 U.S. merchanl 1ocation
with 8 non U.S, or 0 non U.S. Teritory Issued
targ.

MASTERCARD CROSS BORDER FEE
(AsiaPacife)

0.80% of the total dollor smount of a transaction
that i3 completed In She Asin/Pacifc merchant
localion with a non Asia/Pacific issued cand.

MASTERCARD CROSS BOROER FEE (Laln
AmericaCaribbe sn)

0.80% of Lhe total dollar amount of a kansadion
that is compieied n the Latin
AmericarvCaribbesn mercham! location with 2
non Latin AmericanCartbbean issued card,

MASTERCARD CROSS BORDER FEE
(Canzda)

0.80% of Lhe lotal dollar omount of » transaclion
that is completed ol @ Canadlan merchant
location with a non Cenadian ssued card.

Arry combinalion of merchan localion and issuer
in USA, Puerto Rico. Vigin islands, Guam.
Marshatl tstands and Northern Masiannd 1alands
wil be exempt hom the Cross Border foe,
Tranaacion on 3 MaslerCord brandeg credll or
depll cad processed Dwough MaterCargs
cicaring sysiem In which the cardholder counby
code dilters from the coyntry code of the
merchart: applicatle lo  sslelpurchate
ransaclions, chageback re.presenimant and
reversal tramasdiona,

MASTERCARD NETWORK ACCESS AND
BRAND USAGE (NADU) FEE

$0.0185 sssessed on a0 MasterCasd
suthorization atempls and credil (ssics return)
uansactions that are processed with » U.S,

Boued card al a U.S. merchant locstion, Does
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not apply 1o aulhorizalon :evenish and $0
Accoun) S1ztus inquiry transactions.

MASTERCARD CARD NOT PRESENT AVS
ACCESS FEE

$.0075 pssessed on al MesterCard Cord Nal
Present authordrations that vae ‘the Agdress
Verhication Servico (AVS) that aro submintad for
more Lhan 30.

MASTERCARD AVS CARD PRESENT FEE

$0.00% sxsessod on 38 MasterCand card present
authorlzptions that yse ihe Address Verfcation
Service (AVS) thet oro submilted for more than

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTERREGIONAL

30

$0.03 £33€3350 on 81 ACCouni Sishus Inquiry
Service messages wherg the country code of the
merchpnt i gilferent from the country code of the
cardhotdes,  Accoun) Stalus Inquiry Service
transacions musl be submined lor 30 end pro
vied 16 validais cardholder sccount numbers and
olher elements. tuch as CYC2Z and AVS prios lo
obla;:'la on actual sutnorizaion. Effecive Jme
14, 2011,

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTRAREGIONAL

$0,02% ssseased on oil Accounl Status Inguiry
Servica Messages where the country code of he
merchant is the 3ame 33 the country code of the
caroholder,  Accoun! Statur Inquiry  Senvice
wengsctions musl ba subminted for 30 and are
used to vatidale cardholder sccount numbers snd
other elements, such 83 CVC2 and AVS priof Lo
obiatning #n actual puthorizstion. Effective June
14, 2001, .

MASTERCARD PROCESSING INTEGRITY
FEE

$0.655 sase3sed on sl MaslerCard suthorized
vansactons which we not foBowed by 2
malching MasterCord clearing tansaction (or
teversed In he case of 3 canceled transaclion).
Cat Renial [3351:3441, 7512), HotelMolel
(3501-3999). 7011). Cruise Line / Sleomship
{4411 NOt subjeq 10 thhs fee, Eflecive Auguetl 3,
2011,

MASTERCARD LICENSE VOLUME FEE

0.005% of MpsterCard volumne, Fee based on s
good it efort o recover Bnd Mlocaic among
owr cuslomers MaslerCands svwal fees for
Kensing ond  third perty  processing  and
caiculsied by mutliphring your tcitico MasterCand
dohar volume by the peicenage iste {which rale
may be adjusled 1o refect changes in those
MasierCard lees ondior ouwr JBocation). Effectve
Auqusl 1, 2012,

DISCOVER METWORK FEES: Tha following foes

mault from charges assessed 10 SERVICERS

trom Dicover Network and are subject 10 Increnses, Cacrassss, ang sdditional new tees imposed

by Discover Hetwors.

Foo'Nams

For/Dercripllon

DISCOVER DATA USAGE FEE

40.0185 per Discover Transaction,

OISCOVER NE TWORK ASSESSMENT

0.105% of Ihe total colar amount of att Sales
Drafia.

DISCOVER NETWORK INTERNATIONAL
SERVICE FEE .

D.55% of amount of Cerd Seley . Ducover
Network 'shall charge to Acquirers for Card Sales
{cxchuding Cash Over) conducicd 81 8 Merchanl
Jocalion in the Uniled Siales where ihe domicile
of the issuer of the Card used In the Caro Sake is
s couniry Other than e United Stales, roviceo
1hat such lee is nol spplicable 1o Card Sales wilh
3CB ond China Unlonpay Cards.
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“These Iees are subjeci 1o adjustment; notice of any such adfusiment shall bt provided (n sccormnce with Lhe lemms
of this Agreemend.

n:

[ 5 Interchangs Schedules. The fees and sssesament and Qualitying trileria sat lorth sbove and

’ in the rate scheduses referenced in the Intescnange Schadules seciion above which sra Snnexed

herelo by such references thereto may be changed from Ume to Ume a3 # result of Carg

Otgunizatlon changes. Referonces In those rale schedutes Io the *Program Guide” and
“Application” shall Mesn the Agresment,

[{)] Bitlable trans actionsy \tm:' purchases, relums, dedines, roverisly, Terming

batanding lotals and suthorizsilons.
5] Tha Visa/MC transsction lee inchades wsuthordzslion, dats copture ang settiement.

()] Theieesmdchuge:ulimhmtﬁssmmAuahmuomowumh\WPaw

Based Fees and ab fees due and payable ta SERVICERS andior any sppicable Person ond win
. uecobecudbySER\nCERSum!onhlnlm%an

v) Supplies, exchriive of credil cand a0, signage. and manug) imprinters which shof be

suppled al no addlional charge. tholl be provided a1 SERVICERS' then-cumrent costs, phus 3

mirimum supplles handing e o shipping and handling per shipment.

) CUSTOMER shalt be responsidle for poyment of eff ahipping costy asaociated wilh any
equipment purchased, lebscd or malntained by SERVICERS under this Agreement.
C. T;

Qiscover Metwork Cregh Transaciions:

() A8ming tramsactions Inchxde: purchases, returns, doclines, reversah auihorzalions ang
Temrinal batancing iotaly,

() The Discover Cord and ONP Card Types tansaction loes inchude suthorlzabon, data capture
and setticment.

{4) The fees and charges st forh on Lhis Schedute A sre In addifons! 1 ab other Third Party
Based Fees and alt lees cue and poyable o SERVICERS ardior any spplicatie Person and
will be payatic to SERVICERS a3 sef fonth In the Agreement,

(M) The fees: roies and Interchange programs tor DNP Card Types sre ihe same 83 those for
Discover Card ransacilons, .
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Other Card Services Supplament ta the Agreemaen! and ExNbit B
i

This Other Cerd Services Supplernent to the Agreement snd Exhibit B (referred (g bereln a4 I “OCS Supplement?)
supplements the Agreemeni and Exhibit 8 1o which is Incoiporaied and sets lorth the tTerms appiicable 1o BAMS
pravision of Iné specified services for the Card bansactions sei forh below,

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER undersiands and achnowlodges thel BAMS' sole responsiolity wilh respect to hisuer
Card bansacions shall be 1o provide ihe services spacified In this OCS Supplement.

In the evend CUSTOMER has 8 separale agreemenl with an [tsuer 1o accepl tch lssuers cards (lesuer
Agreemont’) reapective 13suer, 83 Chasgedack ond Bnancia! oblgstions incksting but nol Amited le fees and issves
relaled therelo shall be governed by the lemms of such issuer Agreemnen). CUSTOMER shall comply wilh af terms and
condions of Ihe 13suer Agreement and iha spplicable rules, regulations. Interpretalions and other requirements of the
respeciive tssuzt and shall nol seek suwthorization lor of submil for processing of seltiement hereunder sny Mauer
Card transactions o sny Ume when CUSTOMER does not hawg In effect a valid (Ssuer AQreemertd with such Bsuer,
CUSTOMER sgress 10 nolify BAMS immeglately upon e lermination of any lasuer Agreement 10 which R 1 » pany.
Upon such ierminalon, BAMS sha? hove no lurther obsgalions hereunder o provide any services Lo CUSTOMER with
respec 1o any bansaclions involving such Issuer Cands,

In the evend CUSTOMER Ooea nol Rave » sepsidle lisuer Agreement with 8 respedive Issuer, the tysuer Card
tervices 1o be provided hergunder shafi be In sccordance with tha terms of the Agmemen and Vs OCS Supplement,
tssuer Cords sholl be considered “Credlt Cordy” for purposes of Services provided by SERVICERS o HAMS with
respect lo them and "Cand Organizetiony” shall be deemed 10 include any Cerd Organkzations set ferth in tNs OCS
Supplement for purposes ol such Services, -

2. ISSUER CONSENTS:

CUSTOMER shadl be responaibin lov oblaining sny opefationsd consents requlred of Issuer o comply with procedures
o pactices contemplated by both CUSTOMER and BANS under this OCS Supplement.

3. AUTHORIZATION SERVICES ONLY:
In the event BAMS 5 providing suthortistion services only lor lssuer Card bansactions 33 specified hereln,
CUSTOMER shall seex such authorizetion Bwough BAMS. In ihe overd thal BAMS Is not providing processing
services lor [3suer Carg Iramapclions 33 specified in INs OCS Supplement, CUSTOMER shell be respongible for
processing ond submitting divectly lo the applicable Issuer for sefilement of such Card ransactions.

4. PROCESSING AND SUBMISSION TOISSUERS: '

In the eveny BAMS I3 prondding processing senvices fov lsauer Card Lransactions a3 spedfied berein, CUSTOMER
shall submit 10 BAMS lor processing ol of CUSTOMER's Issuer Card Iransactions snd BAMS shald process such
wanaactions and bansmil \hem electonically lo the appicable River with 3 summary of such Card tranadclions

BAMS does not wariani or bear rcsponslblﬁ:y for thet performance OF orry 133uer 10 By wary,

5. DISCOVER PROCESSING PROVISIONS:

Acceplance of ONP Care Types: Except a3 provided in this OCS, the terra and condillgns goveming CUSTOMER's
acceplance of ONP Carg Types ase 83 apecilied In the Agieement, CUSTOMER agrees 1o lofiow the Apreement
concermning CUSTOMER'y acceplance of ONP Card Types.

Arry provision contained in iha Agreemen) which girects CUSTOMER lo contacs Discover for cusiomes services or lor
ary other inquity of pumo3e is modibed heveby 1o provde Lhal CUSTOMER i3 to conlpcs BAMS [ov cusliomer uMce
of in relaUon 10 such InQuiry or purpese.

ATTACHMENT I TO SCHEDULE A:

Ametican Express” _ 3 Oiners Cub"" Discover® __K
JCB Fieet® Voyager®
varight Express”
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*Card processing services br these transacion types may be subject [0 & s£parpio agscement.

“SERVICERS w sefiie Voyages ransaclions direchly io merchanls. AD other Cerd fypes [alcd In s Altachment
shaf be setled by he tasuer,

‘**These aie ONP Card Types wid ba procossed via Dicover sysierns ond subjedd 1o Discover Card Organization
Rutzs; BAMS wi settio trensaciions for all Discover Cords and ONP Card Types. unless CUSTOMER is dassified by
Discaver Nciwork 03 8 Discover Direct Strategic Retationship 83 furiher desoribed iIn Ihe Agreemend,

1. FEES: See Scheduie A

Genersl Priging Intgemption:

Bikable ransaclions include: purchases, relums, dedines, revertaly, authorizalions 8 Terminal baiancing fotats.
Undess expressly sei fonh above, the Casd tranasciion lee inchates suthorzaton snd dats capture. Setiiement anc
payment for guch Card, types will be provided by the appiicable Jisuer. pursuant to e sgreement betwoen
CUSTOMER and such lisuar.

The fees and.chasges sel lorth above arn In s0diion 10 69 other Third Party Based Fees and al) leea due and pryable
1o SERVICERS and/er any applicable Person sad wit be collected by SERVICERS as se! forth in the Agreemend,
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EXHIBIT C - SPECIAL PROVISIONS TO FORM P-37

1. Delete Paragraph 1, EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED,
and replace with the foHowing: )

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. Tho Siole of New Hompshie.
acling Ifvough Ihe ogency denlified in block 1.1 {ihe "Stale”) or [“CUSTOMER"), on behall of
AGENCIES and NOMN-AGENCIES ©) lurther described bolfow. angoges BANK OF AMERICA, NA
{"BANK") ond BANC OF AMERICA MERCHANT SERVICES. LLC ["BAMS"] ond. logether wilh
BANX ond ony oiher 1hird parly providens who enler inlo Supplements lo Ihis Agreemend lor
merchonl Cord Processing Senvicat [the “Agreement”} in oider 10 perloem servicas
hereunder. {collectively. "SERVICERS* or “Conlractor™} for the Services described herein  ond
oltached as Exhibil A [“Services”).

BANK's obligolions hereunder sholl be imited 1o the sponsoiship ond selllement ol cerdoin
Cord homoclions tubmilied in occordonce with tha lerms and condilions of Ihis Agreement
oend the Cord Organizolion Rules, ond BANK thal notl have ony obligolion of bobikty of any
nalwe In conneclion wilh ony services of any kind provided by BAMS or its Alfilloles hergunder
or punuon! hereto. ' )

The inlenl ol INs Agreement is 1o provide one set of slondordized generol terms and
condilions to be viiized by [i] Ihe $iole. on behalf ol AGENCIES, and (i) eoch NON-AGENCY
thol execuies o Porticipotion Agreemeni as futher descibed below. ond otioched hereto as
Exhibil E wilh respec! 10 eoch such party's receip! of Ihe Services. The Siola represents ond
wananls 1o SERVICERS thal il hos the necesiary power and oulhority under the lows ol the
Siole ol New Hompshire 10 enler into Ihis Agieement on beholl of AGENCIES and o oliow for
ihe poricipolion of NON-AGENCIES os described herein.  The Siale ocknowledges and
ogrees thot SERVICERS moy provide o copy of 1his Agreement 1o AGENCIES ond NON-
AGENCIES.

Al AGENCIES ore part of the Siale of New Hampshire and ore nol separote legd entilies. and
o3 such will nol be required 1o enler inlo Parficipotion Agreements: provided Ihat the Slote is
resporisiots ond boble lo SERVICERS for eoch AGENCY's complionce with the termy and
condilions ol this Agreemani (including payment obligalions]. The Stole it salely responsible

. lor providing o copy of Ihis Agreemen) and related moaleriols to porticipaling AGENCIES. ond
lor communicoling with poricipaling AGENCIES wilh regarg 1o Ihe lermi and condilions of
Ihis Agreement, SERVICERS moy terminate ony individua! AGENCY's receipl of Services under
this Agraement for ihe some reosons Ihot SERVICERS may lerminale this, Agreemen! in ifs
enlirely,

A NON-AGENCY moy nol receive Services under this Agreement unless ond until il has
received permission liom the Stole ond enlered inlo o Poriicipalion Agreement subsiontioly
in ihe lorm ottoched hereto os Exhipit £ ong NON-AGENCY ond SERVICERS hove execuled
sweh Participalion Agreement, Upon complete execution of o Porlicipolion Agreemenl, the
NOM-AGENCY fhal is 0 porty Iheselo wil hove ol the some fights and obligations that the
Slate hos under Ihis Agreemenl os il that NON-AGENCY hog separotely eniered inlo lhis
Agreemenl: provided, however. that (i} SERVICERS moy lermingie ony Porticipation
Agreement lor the some reosont 03 il hos 1o lerminole this Agieement ond (i) ony
omendmeni; 10 Ihis Agreemenl wit conslitule simultoneous ond identicol omendments 10
each Porticipolion agieement. Each NON-AGENCY will be hoble lo SERVICERS only with
respec! [0 ils own receipt of Services under this Agreement. and no individuwol NON-AGENCY
will bo boble 1o SERVICERS under Ihis Agreement lor ony other NON-AGENCY.
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SERVICERS wil moke Ihe Services operolional ond gvoiloble to the Slale Through o muluoly
ogreed upon implementolion plon. The Slole ogrees lo ol oll limes cooperale wilh
SERVICERS ond provide SERVICERS wilh off necassory informalion ond osislance required by
SERVICERS lo provide lhe Services in occordance with the Card Orgonizotion Rules and
Applicoble Low, including, without tmilalion, moking chonges 1o Merchonl Equipment as
SERVICERS require. The Slale will provide SERVICERS wilh informalion regording AGENCIES
oand NON-AGENCIES os SERVICERS may requedy) from lime lo lime. the Stole will be
1esponsible lor i) use of the Services by the Stain, AGENCIES, the Slate’s ond eoch AGENCY'S
employees ond ogenls. and Merchanl Providers ol the Stale or ony AGENCY, (i) the Stote’s
of any AGENCY's lalwe to propedy occess the Services in the monner prescribed by
SERVICERS, ond () The Slote’s {ahure 1o supply ocgurole informolion regarding 1he Services.

This Agreemeni governs processing services regording credil, debil ond certain other Cord
ransaciions end other services, as those services ora futher desciibed in this Agreement, Ihe
Feg Scheduie olloched hereto 03 Exhibil B [including any oddilions ond chonges therelo. the
“Fee Schedule™), ony ond of concurent ond subsequent ocddendo. supplemenls of
schedules 1o 1his Agreemeni |eoch, inciuding he Fee Schedule, as omended lrom lime lo
time, o "Supplement”), ond Ihe Card Orgonizalion Rules, off o3 elecled by CUSTOMER ond
opproved by SERVICERS (or their applicoble Alfiliole} {lor the pumposes of Ihis Agreement,
colleclively. the “Services”). Unlesy oltherwise expressly provided in this Agreemen! or any
Supplemani, (i) relerences lo eoch Supplemaent sholi be deemed lo include ihis Agreemenl
and (i) relerences lg Ihls Agreemen) shol be daemed 1o include coch Supplemaent.

Subjec! lo Cord Orgorizolion Rules. Services moy be performed by BAMS or BANK subjecl 1o
Ihe agreements between them a3 the some moy be modified hom fime to limea. In oddition
lo SERVICERS, one or more oHiates ol BAMS may assiyl in providing Tefminals or other
equipment ond locol support funclions in connection wilh Ihis Agreemaenl,

2. Delete Porogroph 3, EFFECTIVE DATE/COMPLETION OF SERVICES., and reploce with the
tollowing:

3. EFFECTIVE OATE/COMPLETION OF SERVICES.

3.1 Notwithsionding ony movision of this Agreemen) lo Ihe contrary, ond subiec! o the
opproval ol the Govarnor ond Exaculive Council ¢l the Siote ol Now Hompshiua. Ihi
Agreemenl. ond ol obligalions ol Ihe parlies- hereunder, shall nol become efieciive unlil the
daie Ihe Govemor and Execulive Council opprove this Agreement [“Elteclive Dote”). The
Agreemenl, and eoch Addendum, sholl [i) be in eflect upon complete execulion of eoch
such documenl, ond each such document sholl remoin elfective lhiough June 30, 2018 (the
“Term”). Notihslonding the loregoing, 1o the exient Iho! Ihe Slale continues 1o viilize the
services provided for under Ihis Agreement after expirolion of Ihe Term. it shotl be lable (or
Ine tees ouocioled wilh said services ond Ihe lerms of 1he Agreemaeni sholl remgin in effect.

3.2 i the Controclor commences lhe Services pror to the Effective Dole, oll Services
pedommed by the Conlrocior prior 1o Ihe EHective Dote sholl be performed ol 1he sole risk ol
the Conhactor, and in the evenl thol ihis Agreemen! does nol become elleclive. The Siole
shat! hove no bobidily to the Contioclor, inCluding withouw! imitolion, any obligolion lo poy the
Controclor lor ony cosly incured of Senvices performed. Controclor must complele ol
Services by the Compiation Cole specified in block 1.7,
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3.3 Convenlon Alslstonce.

The Stole ond Contaclor ogree to lransilion the Slate’s lransaction processing lo Ihe
BAMS-prelerred plollom {the “Conversion™). Tha Conversion will be subjec) o lhe
Stale's complelion ol o Technicol Survey ond implemeniad pursuont 10 -0 muluolly
ogreecble Siolement of Work and Project Plon. AQ AGENCIES porlicpoling undet |his
Agreement musl begin the Conversion by Januory 01. 2014 ond be compleled by
August 31, 2014,

/

3. DELETE PARAGRAPH 4. CONDITIONAL NATURE OF AGREEMENT., AND REPLACE WITH THE
FOLLOWING:

4. CONDIIONAL NATURE OF AGREEMENT. Nobsiihslonding ony provision of Ihis
Agreement lo the controry. the Siole’s obilty to poy oll obligalions ol the Siale
heteunder, including. without Emilalion, 'he continuonce ol poyments hereunder, is
conlingenl upon the ovdiobilly ond conlinued appropriation of funds. In the evenl of o
reduction or leminolion of opproproted funds, Ihe Stole sholl have the righi 1o withheld
poyment unlil such funds become ovoiloble, il ever, and shal hove the Agh! lo terminote
Ihis Agreemeni immadiolely upon giving the Conlractor notice of such lemination. The
Slale shall not be requited o ironsier funds from ony olther account 16 Ihe Account
identified in block 1.6 in the event funds in that Account ore reduced o unovoiobile,
The Slote will use bes! ellorls o seek oppropriolions in order lo ulfl its obligotions lor
omounly due and owing 10 Controcior under this Agreement.  m ihe evenl thot he
Stole fails 1o limely poy any omounli due under the Agreement oy o rasult of insulficient
ovoilable legoly oppropricled funds. then Conhraclor moy termincle this Agreement
upon 10 doys' nolice 1o the Slate: provided. however. thal {0) such omounls will remain
due unti poid In 1UY; (b) the Stote ogrees to ocl in failh to seek oppropriotions as
soon as proclicable: ond (¢} il such amounts-are poaed wilthin 10 days of such nolice then
lerminotion of the Agieement wil nol occur, ond the Agreement will in Ul lorce ond
elect.

4. Delele Porogioph 5, CONIRACT PRICE/PRICE LIMITATION/ PAYMENT., ond reploce whh
the tollowing:

T

5. CONTRACT PRICE/PRICE ll{dllMlONl PAYMENT,

5.1 The controc) pice, melhod of poyment. ond lerms of paymen gre idenlilied and more
porticulady described in EXHIBIT 8 whichis incomoroted herein Dy relerence.

5.2 The payment by Ihe Slote ol the conlioct price sholl be Ihe only ond the complele
reimbunemenl lo the Conlraclor for ot expenses. ol whotever nolwe incued by the
Conlractor in the perlormonce hereol. ond shall be the only and the complele
compernsolion lo The Conlioclor for the Services. The Stole shob have no lobilly lo the
Controciod other than the conltoct prce. exclusive of fines or penollies assessed by the
Poymenl| Bronds. os is more specificolly described in Seclion 12.2 of Exhibil C-1,

53 The Slote reserves the ngh! 1o olliel hom ony omounls olherwise poyobie lo the
Conbracior under this Agreemen) Ihose liquidated amounls required of permilled by N.H. RSA
80:7 Ihvough RSA B0:7-c or any olher provision of low,

5.4 Nolwithslanding ony provision in this Agreement 1o the controry. ond nolwilhslanding
vneapected circumslonges, in no eveni sholl lhe tolol of oft payments oulhorized. or ocluolly
made hereunder, exceed the Pnce Limitolion tef lonhin block 1.8,

NOTWITHSTANDING ANYTHING I THE AGREEMENT AND ANY ADDENDA TO THE
CONTRARY, THE STATE'S CUMULATIVE LIABILITY, IN THE AGGREGATE (INCLUSIVE OF THE
STATE'S LIABILAY UNDER SECTION 13{A} AND [B) OF EXHIBIT C, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED T0O- ONE ANOTHER] FOR ALL LOSSES. CLAIMS, SURNS.
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER {INCLUDING,
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BUT NOT LIMIED TO. THOSE ARISING OUT OF QR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEQRY SHALL ROT
EXCEED TWENTY-FIVE MILLION DOLLARS ($25.000.000}): PROVIDED HOWEVER. TRAT THE
FOREGOING LIMITATIONS SHALL NO1T APPLY TO THE FOLLOWING: ([A) FRAUD. GROSS
NEGUGENCE OR WILLFUL MISCONDUCT OF THE STATE (B} VIOLATION OFf APPLICABLE LAW
OR CARD ORGANIIATNON 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 O ANY ADDENDA, (D) THE STATE'S LABHITY 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 EXHRIT B OF THE AGREEMENT,
OR (F} THE STATE'S LIABILITY UNDER SECTIONS 13 {i). [0) AND (i) OF EXHIBT C .

5. Delete roragraph "8, COMPUANCE BY CONTRACTOR WITH LAWS ARD REGULATIONS/
EQUAL EMPLOYMENT OPPORTUNITY., and reploce wiih the tollowing:

4. COMPLIANCE B8Y CONTRACIOR WITH LAWS AND REGULATIONS; EQUAL EMPLOYMENT
OPPORTUNITY,

8.1 In conneclion with the perfoimonce of 1he Services, Ihe Conlractor sholl comply with of
stalules, kaws, regulations. ond orders of tederol, slate, county o municipol outhorities which
impose any obligation or duly upon the Conliaclor, including, bul no! limited to, civit Aghls
and equol epporiunily Kiws. In oddifion. the Controctor shol comply with oll applicoble
copynight lows.,

6.2 Dwing the term of this Agreemenl. the Confrocior shol nol discriiinole agoinsi
employces of oppliconts for employmenl becouse ol roce. color, rebigion. creed. oge, sex
hondicop, sexval onenlolion, or notionol ongin ond will .loke offrmolive oclion 1o preven!
such discdminolion.

8.3 11 this Agreemnent is funded in ony part by monies of Ihe United Sioles, the Conlroclor shot
comply wilh oll the provisions ol Exocutive Order No. 11244 ["Equal Employment
Opportunily”), as swpplemented by Ihe reguiations of Ihe United $lales Deportment of Labor
{47 CFR. Porl &0). ond with any niles, regulofions ond guideines os the Slole ol Naw
Hompshire or the United Slales issue 10 implement thesa reguiotions. The Contractor huther
ogrees lo piovide the Siale. upon requesl. wilh komsoclion records for the purpose of
oscerfoining complionce with the terms ond condhilions of this Agreement.

4. Dolels Farograph 7, PERSONNEL.. ond replace wih the toflowing:

7. PERSONNEL

1.1 The Contiactor shoX ol its own expense provide ol penonnel necossory Jo perform the
Services. The Controcior womonts Ihat all personnel engoged in the Services sholl be quolified
to perdorm the Senvices, and shol! be propery ficensed ond othenite authorzed 10 do o
under ol applicable lows,

2.2 Undess othenwite aulhorized in wrifing, dunng the team ol this Agreement. ond lor 0 penicd
of s [6) months alier the Complelion Dole inblock 1.7, the Controc tor sholl not hire. and sholl
nol pemnil ony sWHCONOCIor of other parnon, fem of corporlion with whaom it is engoged in
a combined eliort to perform Ihe Services lo hve, ony penon who i 0 Stote employee o
official. whe is matericlly involved in Ihe procuwemenl, cdminisirotion or pefformance of this
Agreement. This piovision sholl survive 1érmination of this Agieemen,

7.3 The Conliacling Officer specified in block 1.9. o his or her successor. sholl be Ihe Siate's
tepresentalive,
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7. Delcte Pajograph 8, EVENT OF DEFAULI/REMEDIES., ond replace with the loliowing:

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the lollowing ocls or omissions of the Conlraclor sholl conslitule on

event ol deloul! hereunder {"Even! ol Delouil"):

8.1.1 ony reprasentation, wononly of covenani of Controcior in this Agreemaent is breachad in

gny mcca’leriot respect or wos or iy incorrecl in ony maoteric! respec! when mode o deemed 1o
e mode:

8.1.2 Coniroclor sholl deloull in any material respect in the perdormonce or obervonce of

ony lerm, covenont, condilion or ggreement conloined in Ihis Agreement,

8.1.3 Voluntary or involuniary bankup!Cy or receivenhip by the Conlractor moy be cowne lor

terminalion ot-the eleclion of Ihe Siate, t

8.2 Upon |ho occumence ol any Evenl of Deloull, 1he Stole moy 1oke any one, of more. or ofl,

of the lollowing oclions; ’ .

0.2.1 Give the Conlracior o wiillen nollce specitying the Event of Detoull and requiring il o

be remedied within, thirty {30] doys lrom Ihe dole of the nolice: ond if the Event ol Deloull is

nol limely iemedied, terminole ihis Agreemenl. olleciive thirly (30])) days oller giving Ihe

Conlrocion nolice ol lerminalion;

8.2.2 Giva Ine Controcior a writien nolice specilying the Evenl of Deloul! ond wwspending olf

paymenls 1o be mode under lhis Agreement and ordering that The porlion of ihe conlrbel

price which would olherwhe occrue to the Conlroctor durdng the perod rom the dole of

such notice uniil such lime as the Stole delermines thal the Conlrocior bas cwred Ihe Event of

Delouit thall never be poid 1o Ihe Conlraciorn, ~

8.2.3 Treal Ine Agreement os breoched ond puriue ony ol ifs remedies al K or in equily, o

bolh,

83 Any one of more of tha lofowing ocls or omissions of the Slole shal conslilule an
aveni ol defoult hereunder {“Event ol Delault”): .
i o maledol odvene chonge in Ihe finonciol condilion, business
procedures. products of services ol CUSTOMER: of
{5} ireguiar Cord sales by CUSIOMER. excessive Chargebacks or any other
crcumsionces which, in Conlraclor's reosonable business judgmenl ond
ocling in good laith, moy increcse Conlraclor't exposwe for the
CUSTOMER'S Choigebocks or olherwise presents o financiol or security
sk 1o Contraclor, For purpoies of Ihis Agreemenl. excessve
Chorgebocts would be in excess of 1.0% of rormoction or dolice volume:
of
fii} ony representotion. womanty of covenont ol CUSTOMER in this Agreemenl
is breoched in any malenal respect or wos of it incomec! in any moleriol
respect whan mode o deemed 10 be maode; or
{v) (o) CUSTOMER shol defouil in ony maledol respect in the perlormonce of
observonce ol ony lerm. covenanl. condilion of agreemenl conlgined in
this Agreemen
{b) CUSIOMER sholl foil lo comply with the Inlermaolion Secunly
requitements o3 delclled in Section 20 ol Exhibit C-1 o1 shel loll 1o poy
Conhiactor lor any omounls due ond owing under [his Agraement; o
{*i CUSTOMER shali deloull in ony molerol respec) in the perlommonce of
. observance ol ony lemm, covenonl o1 condilion conloined in ony
ogreemen) with any respeclive aAllliate ol SERVICERS. incuding, bul not
Wniled 10, ony agreement goveming check guoroniee of check
verlicolion services: o
[vi] intenlionolly omitled.
{vi) CUSTOMER shal: commence o volunlory cose under the Bonkrupicy
. Code: lia o pelilion seeking to toke odvanlage ol any ofher laws.
domeslic of foreign, reloting lo bonrupicy. injolvency. recgonizalion,
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winding up o enlry inlo 0 composition ogreemeni or simos orongement
for odjuslment ol debls: coment lo or fod 1o coniesl in o limely ond
oppropriole manner ony petition filod against il in an involunlory case
under such bonkrupicy lows o olher IGOws: apply for or consent 1o, or fol
lo contesl in o limely and oporopricle monnar, the appointmant ol, or
the loking of possession by, a recelver, custodion, lystee: or liquidioter ol
ifsell or of o substonliol pan ol ils properly, domeslic or lereign: generaly
become unable 16 poy ils debh o trode obfigalions o8 1hey become
due: moka q generol ossignmen lor Ihe benelit of crediion: o toke ony
corporole action for the purpose of outhorizing ony of Ihe loragoing: or

ivii} o cose or olher proceading sholl be commenced ogainsl CUSTOMER. in
any counl ol competent jursdiclion seeking retiel under, the Bonkruptcy
Coda o under any other lows, domeslic or loreign, reloting lo
bonkrupicy. injolvency. reorgonizofion, winding up of odjusiment of
debis. the appointment ol o thslae, recelver, custodion, iquidalor or the
ke of CUSTOMER, or ol ol or ony subsianlict par of the assels, domeslic
or loraign, ol CUSTOMER, and such cosa ar procesding shall conlinue
undismissed or unstoyed lor a period of sixly (40} corntacutive days. or on
order gronling the reliel requesied in such case or proceeding ogainsd
CUSTOMER (including. bul nol kmiled Yo, an order [or 1elisl under the
Bonkrupicy Code) sholl be enlered: of . .

fix} Ihe independenl cedified accountonts reloined by CUSTOMER shall
reluse to deliver on unquollied opinion with respect fo the annual
finoncial stojaments of CUSTOMER:

then, upon the occunence of (1] on Evenl of Deloul specified in
subparogrophs (8), (iv){b). (v#) or |vI) above. SERVICERS moy conslder ihis
Agreemeni 10 be leminoled immediotely. wilhout nolice, ond ol amounis
payoble hereunder by CUSTOMER to SERVICERS shofl be immediately due ond
poyable in A withoul demand or olher nolice ol any kind, all of which ore
expressly wablved by CUSTOMER, and {2) ony other Evanl of Deloult. Ihiy
Agreement may be lerminoled by SERVICERS by giving nol less thon thirly {30)
doys’ nolice ond concurrent cure pericd lo CUSTOMER, ond upon such nolice
af emounts poyabla hercunder by CUSTOMER to SERVICERS shall be due and
paycble on demond.

8.3.2neilhet the expiration nor leminolion of this Agreemenl shol iermminole Ihe
oblgolions and righls of the porties pursuant lo provisions of this Agieemenl
which by {helr lerms ara intended to survive of be perpeiual or inavocable and
such provisions sholl survive the expirolion or terminalion of Ihis Agreement.

8.2.3Upon the occunence of ony Evenl of Deloul. wheiher o nol il s cured, the
porties may. in Ihew sole disctelion, exercise aft ol Iheir ighls ond remedies
under thiy Agreemeni ond Applicoble Low.,

8.3.4 This Agraemen! also moy be feiminoled by SERVICERS wilhou! nolice o
penatty, if in iheir sole discration. such lerminalion iy necessary lor SERVICERS 1o
comply wilh their obbgolions under ony Applicobie Low. alle or regulation
including. bul nol limited 1. the Qlfice of Foreign Assets Control ["OFAC™)
Regulotions ond Card Orgonitalion Rufes.  SERVICERS' lerminalion of 1his
Agreemeni putsuanl o Ihis Subseclion shall nol be deemed o breoch ol
conlroc! by SERVICERS.

8.3.511 Ihis Agreemeni i lermincied for cauvie. CUSTOMER ocknowiedges ihol
SERVICERS moy be requited to report CUSTOMER™s business nome and the
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names and other idenlific olion of ils principal to the lerminaled merchan! Res
mointained by the Coard Osgonizolions. CUSTOMER expressly ogrees ond
consenis lo such reporling in 1he event CUSTOMER is terminoled a3 o rewdt of
ihe occurrance of on Event of Delod! or lor any reason specilied 03 coute by
o Cord Orgonitolion. Furlhermore. CUSTOMER ogrees o woive ond hold
SERVICERS hormiess iom and ogainsl. ony and o cloims which CUSTOMER
may hove o3 O fesull of such reponing. excep! lor [hose cloims resutiing hom
SERVICERS' gross negligence or willlul misconduc!, in which cose such claims
will be subjec! to the Emilations of ioblllly in Section 23 hereln

B.3.41n oddilion lo Ihe provisions ol the Agreemenl thel yurviva terminolion, ihe
temns ond provisions governing CUSTOMER's obbgalions and fobdilies ond
SERVICERS' Aghls fegerding Iho foliowing molters will suvive lerminotion unlil of
these molters ore resoived or seltled ond off omounls owed lo SERVICERS
regording These -mollens cre huly ond imevocably paid: (i) procensing ond
sattiemant of Cord lronsoclions. Sotas Drots and Credit Dralls, (i} odjusiments,
{iw) o omounls due 10 SERVICERS under thiy Agreement. [iv] the resolulion of
ony Choigebacks. dispules of olher issuas involving Cord lranioclions. (v)
Compromised Dolo Evenls and (vi) off SERVICERS' rights regording CUSTOMER'
breach of ony ol iis agreements. iepresentations. waroniley, covenonls o
oiher obligoliors under this Agreement. In oddition lo Ihe obove and.ony
temms ond provisions which by Ihel lerms of nalue survive lerminaltion, the
terms ond provisions of Sections 17 ond 13 of Ihis Exhibil C. Seclions 12 Ilrvough
15. inchusive. Seclions 17 Ihrough 20, inclusive, and Sections 22 Ihrough 25,
inchsivo, ol Exhibil C-1 Subseclion 8.3.5 herein ond and 1his Subseclion 8.3.4
shal survive ony terminction of this Agreemenl. Upon lerminolion of s
Agreement, CUSTOMER ogrees lo immediolely send SERVICERS ol the dolo
1eloling lo Card ronsociions mode up to The dote ol lerminalion,

8.3.7 AHer larminotion of Ihis Agreemaeni for ony reason wholsoaver, CUSTOMER
shall conlinue to bear lotol responsbility lor o Chorgeboacks, lees, Credils ond
odjusiments resulting from Card tionsoclions processed pursuonl o Ihis
Agreemenl ond ab olher amounts then cdue or which thereclier moy becoma
due 10 SERVICERS under Ihis Agreemenl or which moy be due to SERVICERS
belore o oller such lemminalion 1o eilher SERVICERS or ony of SERVICERS
reipeciive alfliotes for any reloted equipment of reloled services,

838 In lhe avenl CUSTOMER fies for prolection under Ihe U.S. bankupicy code of

ony other laws reloling 1o bonkruplcy. insolvency ossignment tor The benelil of creditorn

o simior lows., ond CUSIOMER conlinues 10 uie the Services. 1l 15 CUSTOMER'S

iesponsibiily 1o open new occounls lo dilinguish pre ond poil fiing obtigalions.

CUSTOMER acknowiadges Inet as long os it uliizes occounts established phor 1o such

fiing. SERVICERS will not be able lo systemalicolly segiegale CUSTOMER'S posi-fiing

ronsoctions or prevent sel-clf ol Ihe pre-exisling obligotions. In thot evenl. CUSTOMER «
wil be responsible lor submilling on occounting wupporling ony adjuilments 1hal

CUSTOMER may cloim, .

8. Delete Paragraph ¥, DATA/ACCESS/CONFIDENTIALTTY/ PRESERVANON,, and reploce
with Ihe following:

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION,

2.1 Ay used in \nis Agreement. |he word “dglo”™ sholl meon of information aond things
daveloped o obloingd during Iha pedormonce ol. o ocquited or developed by reasen
ol. this Agreemenl. including. bul nol Groiled 1o, all siudies. reporls. files, lomuloe.
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surveys. mops,” Choms, sound recordingl, video recordings, plctondl reproduciions.
diawings. onglyses. grophic representolions. compuler progroms, computer printouts,
notes, lellen. memorando, papen. and documenls, ol whaihar finished or unfinished.

?.2 Al dolo {exchuding Cordhokder dalo ond romaclion dota) and ony property which
ha been received kom the Siole of purchaled wilh lunds provided foflhal pwpose
under Ihis Agreemenl. shall be the propetly of the Slale, and shol be reluwned 1o Ihe
Slate upon demond or upon lerminalion of this Agreement for any reoson. '
9.3 Confidenlicfity of dolo sholl be govemned by N.H. RSA chapler $1-A or olher eaisling
low. Disclosuwre of doia requires priov wilien opproval of the Stole.

1. Delete Parograph 12, ASSIGNMENT/DELEGATION/SUBCONTRACTS. . and replace th
the followling:

12. ASSIGNMENT/DELEGATION/SUBC ONTRACTS,

The Conlractor sthall ndi assign. or olharwise iransler any inleresl in, or obligolion ol. this
Agreemen! withoul the prior wrillen corsent ol the Slole; none of the Sesvices shall be
subconhiacted by the Controcior wilhou! the pror wiilteA consent of Ihe Stale. Such consent
will not ba urveasonably wilhhald,

Nobwilnstonding |he toregoing. ossignmenl, delegalion. o subgonhiacling for services
perfomed eilher by Conlracior, lis aifiioles, lis porent entities, or alfiioles of ifs porenl eniilias.
may occwr wilhout prior wiillen consent. Assignmenl, delegolion, or subconliacling with on
offiiole requires nolice to the Slale. The term “offiiole.” os uliized wilhin this Seclion, i
defined os on enlily tho! is reloled to onoclher enlity by shcneholdmgs o other meons ol
conlrol; o subsidiory, parenl, ot sibling comporolion. \
Conlroctor moy assign 1his Agreement ond 1is obligations hereunder to any 1uccessor lo ils
business by merger or consolidollon or to any patty acquiring substantiolly all of Ihe assels of
Controclor provided they give nolice 1o 1he Slole,

In the event of any Assignment. the Siole sholl hove The right 10 lerminate Ihis Agreement wilh
sialy 160) days wrillen nolice,

’

10. Oclete Poragraph 13, INDEMNIFICATION., and replace wih the followlng:
1), INDEMNIRICATIQON/LIABILITY.

Nolhing in Ihis Agreemenl shall be inlerpreled o3 on obligalion for any pary o indemnity
another. The Slale and Conlrocior ench cgree 1o be licble lor ony ond ol cloims of any
nature including o cosls, and expanses which moy In ony manner resull ligm such
© porty's [0} breach of any waronly, covenant or ohligalion ¢! o parly under Ihis
Agreement;-or [b) misepreseniolion by o porly under this Agreemeanl,  In oddilion, the
Slole shall be ficble lor ony cloims relaling to: (i) the provision of goods and services by
the Siole to Cardgholdans: (i) any gross negbgence or willil misconduc) of the Slale, ily
employees. or ogents in connection wilh the Slote’s Card lronsachions: - {ii) any Ciaim or
oclion ogoinst Conlroclor for ociuol or alleged Intdngemeni ol ony potent, copyright,
rodemork, rade secrel or olher praprielory light ol any person ariling in conneclion wilh
Conlractor's rakance upon any inshuclions provided by Ihe Stole o ik ogenls o
Controclor. including withou! kmilolion, ony instruclions regarging the Services ond ony
ortwork. designs. specifications o concépls provided by the Slate: or (ivjoll Excluded
Claims {os defined below} brough! against Controcior,
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Notwilhstanding the loregoing. nolhing herein contained shall be deemed lo conslilule
a waiver ol Ihe sovereign immunity of the Sale. which immunity is hereby reserved to
the Stote, This covenant in paragraph 13 sholl survive the {emmination of this Agreemeni.
. . —

Conlroclor shall be Goble to the Siale for any Ihird parly Choims regarding infingement or
misopproprotion of ony patenl, copyrighi. rodemaork, service mark, frode secrel or olher
proprielary righl {colleciively, "Intellecival Property Rights”] by tha BAMS Systems or The
Services, excep! 10 the exlenl aony Cloims ore couvsad by, rewlls rom or arises oul ol [l
the Slale’s lofure to use the BAMS Syslems or the Services ©s required under Ihy
Agraement, (i) the Slole's configurotion, modificolion or use of the BAMS Syslems or the
Servic a4 In combinalion wilh other products or servicas (inchuding soltwore, equipment or
systerny) ihot ore not provided by Confraclor, ond thot combination creoles o process
or meihod thol is tha cousation lor The alleged inlringement or misoppropriction. (i)
Conlractor's use of ony designs.. oitwork, concepls, specificoliont of ofher maleriols
provided by of on beholf of Ine Slale in conneclion wilh Ihis Agreement of [iv)
Conlrocior's cusiom development of the BAMS Sysiems or 1he Services. or olher ocliom
token by Contraclor wilth respect 10 the BAMS Sysiemns or the Services, at the Slote's
reques! [ihe Cloims relemed lo in the loregoing clouses {i). (i), {i¥) and () ore herein
referrad 10 colleclively as the “Excluded Clalms™). Furlhemnore. I Conlraclor delermines
thot any podion ol the BAMS Systems or the Services [kely infinges ot misoppropricles o
third party's Inlellechuol Property Righls, or Ihot it Is olherwise In Contracior's best intarests
1o reduce or avoid the risk of on actual of polentiol infingemeni or misopproprolion of o
hird porty's Inlelleciual Properly Righis, then Canfroctor. of ils oplion ond expense, moy
either: (A} abloin the rgh! for lhe $iole to continue wing the inlinging or
‘misapproprcling porlion of the BAMS Sysiems or the Services: {B) modity the intringing or
rrisappropraling portion ol Ihe BAMS Systems of the Services 1o make il non-inldnging or
non-misopproproling: {C) reploce the inlinging or misappropriating portion of Ihe BAMS
Systems of ihe Services wilh 0 non-infringing of non-misappropdoting equivalent; or (D)
lerminole the misopproproling BAMS Sysiems or Senvices upon writlen notice 1o ihe
Staie. ond withou! lurher liabilily lo The 5late hereunder. The obligations of Controctor
sel todh in 1his Seclion 1] ore Ihe Stale's sole ond exclusive ramedies with raspect 1o ony
ond off Ciglms mode by o third porly agoinst Ine State retaling 1o the ocluo! or olleged
infingement or misapproprialion ol such thikd parly's Intellecivol Property Righls by fhe
8AMS Systems or ihe Services.

11. Delele Parograph 9, INSURANCE., and 1eplace with the lollowlng:

14. INSURANCE. .

14.1 The Contioctor sholl, of its sole expenie, obtain ond mainlain in loice. ond sholl
require any subconlioclor or ossignee o obloin ond mointoin In loice, Ihe fobowing
inironce:’ _ -

" 14.1.1 compeehensive genera! fiobilily inswance againsl ol cloims of bodily ingury. death
or properly domage. in omounts ol nol less than $250.000 per cloim ond $2.000.000 per
occurence: and

14.2 The policies desciibed in subporagraph 14.1 herein thall be on policy forms ond
endoisements cpproved tor use in (he Slole of New Hompshira by Ihe N.H. Deparimeni
of Insurance. ond issved by insurers 6censed in the $lole of New Hompshire. -

14,3 The Controctor sholt hurmish 1o the Conlracting Officer identified in block 1.9. of his or her
successor, 0 cerificolefs) ol imwonce lor of insuronce requied under Ihis Agreemenl.
Conkiacior shall olso lumnish lo Ihe Contiocling Otficer idenlified in block 1.9, of his or her
successon. cedificole]s) of inswonce lor of renewalis] of insuronce tequiked under this
Agieement no kilter than lileen (V5] doys phior 1o the exprobon dote of eoch ol lhe
insuronce policies. The cerificote(s) ol insurance and ony renewols theieol sholt be ottached

ond ore incorpoiated herein byrelerence.
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12. Delele Patogroph 15, WORKERS' COMPENSANION., and replace with the tollowing:

15, WORKERS' COMPENSATION.

15.1 By tigning Ihl ogreement. Ihe Conlraclor ograes, cerlifies ond woranis. lo the exient
oppfcable 10 the services provided hereunder. thal the Conlroclor it in complianca with or
exempl rom, tha requirements of N.H. RSA chopler 28)-A [“wWorkers' Compensalion”).

5.2 To the extent Ihe Conlracior is subjec! lo the requirements of NLH. RSA choptler 201-A,
Controclor shall mainigin, ong requite ony subcanlrocior or ossignes 1o tecwe and maintain,
poyment of Waorken' Compensalion in conneclion wilh oclivilies which the Person proposes
lo underioke punuani lo this Agreemenl. Controclor sholf fumish the Conlracling Officer
idenlified in block 1.9, or his o her successor, proof ol Workars' Compansolion in the monner
described in N.H, RSA chapler 281-A and any applicoble renewal(s) thereol, which shol be
oltached ond ore incorporated herein by reference. The Siale shal nol be responsibla for
paymenl ol ony Worken' Compensalion premiyms or lor any olher cloim ¢r benafll lor
Conlroclor, or ony subconlraclior or employee of Confracior, which migh! orise under
opplcabla State of New Hampshire Worken' Compensalion lows in conneclion. wilh the
perormance of the Services under Ihis Agreemen),

13. Delelo Parograph 14, WAIVER OF BREACH., ond replace with lhe followlng:

Vi, WAIVER OF BREACH. No lature by either party to entorce ony provisions hareof olter ony
Eveni of Deloult shall ba deemed o waiver of ilf fighs wilh regard 10 thal Event of Deloull, or
ony subsequenl Evenl of Deloull, No express lotwre lo enforce any Even! of Defoul sholl be
deemed o waiver ol 1ho righl of aither party lo entorco adch ond of of Ihe piovisions hereo!
upon arnry luriher or olher Event ol Delowl! on the pod ol The olher porly,

14, Delete Porogroph 17, NOTICE.. ond reploce wilh the foliowling:

17, RONCE. Any nolice by a porly herelo 1o Ihe other porly shol be deemead 10 have been
duly delvared or given ol the lime ol maiing by cerifiod mail, posloge prepald. in o Uniled
States Post Olfice oddressed 10 lhe padies of Ihe oddressas oivenin blocks 1,2 and 1.4,
herein. : .

W lo BAMS. ol the lollowing oddress: Bonc' of Americo Merchanl Services. LLC, 1307 woll
Whilman Rood. Melville. New York 11747, Altention: Exoculive Vice President Oparalions, with
© copy lo Allention: Generad Coursel’s Office. 150 N, College Slreel: Moil Code NC1-0268-15
0f: Chorlotie, NC 28213, ond if 10 BANK. 1231 Dunall Lane., tousville, KY 40213, alleniion;
Operotions Manager, wilh o copy to BANK's Legol Depormeni-Merchant Services Group, ol
Bank of Americo. N.A., Bonk of Amerdco Ploza, 101 Soulh Tryon Shiael, Moil Code: NC 1-002-29.
01. Chotlolte. North Coroling, 282550004,

56



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

15. There ore no olher speciol provisians 1o the Terms ol the Fom P37,
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Exhibit C -1 ~ Addilional Provisions

The following provisions are in addition 1o the General Provisions contained in the
Form P-37, as amended by Exhibit C.:

1. Eleciion of Cards, Duly to Honor Cards and Use of Marks,

1.0 Coed Cleglion  CUSTOMER hay elecied ang SERVICERS have spproved CUSTOMER 1o accept
hoso Card types and Services designaled In thiy Agreement or the Supplements, CUSTOMER mey
change CUSTOMER's electlon of Card types ong Sendces from Ume 10 Ume upon o) leost sbdy (650)
Oxys” sdvence notce to SERVICERS: SERVICERS wil) use thelr reosonable efions 1o sccommodste
CUSTOMER's requests Ln less than (Ns timo but SERVICERS will not Bo obligaied 10 do so0. Upon
SERVICERS" epproval of such new Card lypo or Service, (he parties will execate o Supplement herefor,
CUSTOMER wil not seek smuthorizston for ar submit 8 lransection of » now Card typo untdl Lhe parties
have enizred into 8 Supplement for R, Undess otherwise directed by SERVICERS, CUSTOMER will na:
seek authoritilion for of subrnil 3 Card ransection of 3 Civd lype CUSTOMER deslres to dcontinue
accepling tater than the eMeclive date of the nolice to SERVICERS. Wth respec 1o Inodverient or
uninientionsl ecceptance of a ramacton other 1hen the fypa or servica anbclpaled for CUSTOMER'S
sccount (inchuding. without mitation, o different Cord type), CUSTOMER wil 0130 bs subject 15 poyment
to SERVICERS of lhek ther-curmem bansaction fees) with respect 16 such Card, Irsnssciion andsor
service and be Gable, obigsied and sesponsidie under this Agreement lof gy such bznaactian or
S#rvice 10 Ihe s2ma extent 03 CUSTOMER woutd ba if I was of sn anticipaled Card Iype of service.

v.2 Honodna Corndy Geperpfly. CUSTOMER wil honor & Cord by asccepting I for poymeni,
CUSTOMER Wil nol engoge In sy acceplonce proclice o procedure (hat discririnales oghiral, or
discournges Ihe u3s of, any poriculsy Card type elected by CUSTOMER and apgroved by SERVICERS,
n ig3wor of any competing Card brend sho elected and approved,

1.3 Condy lssued by US Card Issvery. For o8 Cards issued by U.S. Issuers, CUSTOMER wid honor ofl
Cards whhin (he Card types elected and approved bn accordance Wb thiy Agreement, For example, If
CUSTOMER siecis and Is spproved 10 scoepl Visa oodil Cards, CUSTOMER will submiy poymenis trom
Vaa-bianded Gedil Cerd Corahoiders withoul 12ard 10 whethes the credil Card Iy 8 Viss-bianded
rewards credil Card o Visa-brarded business purpose credil Card,

1.4 Camly hgued by NonUS_Cprd lysyery. CUSTOMER wid honor #ft Cards 133000 by non-U.S.
Issuers. For example, oven If CUSTOMER elacty to Umit CUSTOMER's scceptance of MasterCard
Cerds 1o MaslcrCord oredit Comds, CUSTOMER wid sccepl for processing & MasterCard detil Card
ts3ued by 0 nonU.S, Cerg issuer,

1.3 Mo Generety. CUSTOMER and SERVICERS acknowiedge thal no party will scquire any right,
e of Ineses) bn of 10 the Marks of any other panty or of any Card Organization or SERVICERS' asgents
by vitue of this Agreement, wilhoul prios wrillen consent. CUSTOMER will nol s3sign to any lhird party
. 3ny ol the Aghts to use Lhe Masks of SERVICERS, SERVICERS' agents or Card Organlzations.

Excepl 03 otherwise provided heicin, no party will usa any other party’'s Mons, o use languege from
which Lhe conneclion of such Marka may be inferred, in oy advertiving. wriNen sales promoton, press
reledses or other publicity maniers retaling 10 this Agreement without such party's prior writlen cormsemt,

1.6 P i i 1 . Services provided for
Vanssctions made wilh Discover branded Cards o ONP Cand Types (23 herinonhe) defined) mie
piocessod by BAMS and nol by BANK. DNP Card Types ara Corgds branded by Diners Club
Intemstionatd, JCB, Chins UniorPay, Koren Bank and Credi® or any olher Card Orgenlzotions
whsequently designaled by Olscover, and ench of those Card Qrganizailons & referred Lo 63 o “DNP
Cord Organtuation”. The Services provided. Uansactions processed snd ainer maliers contemplated
under 13 Agreement lor Discover Cardy and ONP Card Types end ONP Card Otganizations s/ subject
1o the rest of lhis Agreement. provided, however. 1hal BANK & noi 8 parly to this Agreement insolar as I
relales to Services kv bansacions made with Dlscover Caros or DNP Card Types, and BANK Is not
latle 10 CUSTOMER In sy way with respect to such Sendces,

General Requlrements and Restictions for Card Trannactions,

. CUSTOMER will be reaponsible for Lhe quakity and scouscy of af
data piovided lo SERVICERS. SERVICERS may, a1 SERVICERS option, retumn 10 CUSTOMER lor
correction before processing any dala submitted by CUSTOMER which I3 incavied, inegible or otherwise
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not In proper lorm. 1l CUSTOMER does not provide dats In accordanca with SERVICERS” speciied
lormal end scheduse, SERVICERS will iae reasonable £M10ds 10 rescheduie and process the data os
promplly a3 possitie, bul 1eialed experses Incurred by SERVICERS Wil be charged lo CUSTOMER.

1

2.2 Prohibiiony on Increasing Price of Googy or Servites. CUSTOMER wi not Wcresas 1he price of
§oods of sorvices for a Card ransaction or impose any toe Jor e servicn of sccepling 8 Cord excepl 83
stowed by the Card Orgenizalion Rules end Appikadle Low. CUSTOMER moy chorge & surcheige.
conveniencs lee o service fee for 8 Cerd ransaciion only o3 permitiod by the Cosd Organization Rules
and Appikable Law. It cearly disciosed (0 the Cardhoider, CUSTOMER may offer 8 dlscount hom the
standard prica for paymenis by cash,

2.3 Paymena o Cerdhomiery. CUSTOMER sgiess at CUSTOMER wil not 9ccept OF procass. sy
funds representing 8 Cardhoiders payment to an hsuer,

y g g0 pnspcliony. CUSTOMER by prohibited
trom suhﬂn.hg er p-e:enum and aprees ol lo submil o 1o presend. eny sulhostration requests for
tUramaciions end Spies Drafts sising fom bansactions betwesn ()} CUSTOMER and Camdnolders who
are CUSTOMER's owners, poniners, gusiantors, oficers or employees, other than genulne purchases,
eases or rentsts of goody or services from CUSTOMER or other poyments 1o CUSTOMER, 80 in the
orfinary course of CUSTOMER'S busineas, ond () Cordhoiders snd (i partiea for thelf goods of
servicas or olher paymenis to them,

2.5 Onaff Reguiremenly. A Saies Diafts and Credil Drafis musi inchuda al Informasiion required under
srd in accorgance Wit the Opersiing Gulde, Cord Organitation Rules and Appicabie Law.

28 LS, Donary. Uniess otherwise agreed in sdvance end wifling by SERVICERS, CUSTOMER muat
submi o Card Uanssctions in U.S, dallaes,

3. Operating Guide; Card Crganization Rules gnad Complonce; Order of Precedence.

CUSTOMER scknowicoges 1hal i hos received the Opernting Guide. [he lerms of which ae Incorporated nio iy
Agreement: any referenco to thiy Agreement inchudes Uhe Opersting Guida. Noiwilhatanding sy provision (o Lhe
conbary cordained in Lhis Agreemeni, the parlies heseto scknowiedge and agree thel he Operaling Gulde provides
the principals of & sound Cerd program ond condaing ihe relevand subsel of the Cord Orpanization Rutes. However,
the Operating Guloe is nol o complete sei of sl Card Organizstion Rutes, If CUSTOMER keaes or otherwise
misplaces \na Operating Guide or notices of changes Ihersto, CUSTOMER shall be responsibie tor conucting
SERVICERS to obiain replacement copies. From time o Ume. SERVICERS may change the Operpting Guide, in
whoie o In pant, and other pperaling procedwes, by pioviding CUSTOMER with ot Jeast YRty {30} days’ pricr
wriltten nolice of the change. However, in the evend of changes in the Coard Organtzation Rules or due 10 seaurlly
reasons, cerain changes In Card procedures may become effective on shortzr notice. I there s any conflict
between the lerms of this Agreemend and the Qperating Guide, 1he terms of this Agreement Wil povem, urdess the
conlicl |3 dhectly related to 8 change ln the Openting Guide which specificoty addresses s procedwre of
requirement detalied in (s Agreement.

CUSTOMER musi camply with the Card Organization Rules and Applcobie Low, however, with reqgord to Cord

Organizstion Rutes; CUSTOMER need ondy comply wilh those applicable lo Cards, CUSTOMER wil review the

Card Organization Rules and Applicsblie Law from Uime 1o time for changes. and [ responaible for staying gprised

of sl spplicatie changes to Ihe Card Organization Rules and makntaining comptiance with the Carg Osganizeton

Rules -Card QOrganizotion Rutes are aveilable on web e, such ”
i v ; a3terea "

u-culhhmoyhed\angedmm!ou“ ]

1t CUSTOMER sceepts DNP Card Types, CUSTOMER achnowiedges and agrees Lhal Uanssclions made
using Casnts ot ONP Carg Organdzations will be processed under and subyect 1o Discover Carg Organization
Rules and ihe terms of this Agreerment applicadie to Discover Card scoeptonce and 12ansactions.

In g evers hete b 3 confict between Agpiicatble L aw, the Card Organization Ruies, Ml Agre ement andior
the Opersiing Guide. Such documents shall govern in Ine loliowing oider of precedence: 1) Applcables Lew, 2)
Cand Organization Rules; J) this Agreemend; gnd 4) the Operaling Guido, o the extent he conficting
provision in the Operating Guide Is not reiated 1o 8 Card Organization Rude.

4. Authoritation,
4.1 CUSTOMER agrees 10 submb only Carg ransactions kor which CUSTOMER has received an
Auhorization, Oblaining on Authorization will N0l erdure paymeni 10 CUSTOMER lor 8 Sales DsaRt.
The 1ocd that en Authodzation Is oblalned by CUSTOMER will nal alfed SERVICERS' nghis thercafter 10
revoke Authorlzstion of 8 Card transaction or 10 charge back the vansscion to CUSTOMER. tn no
event will the lact the! an Authorlzation i oblained Dy CUSTOMER be deemed 10 be SERVICERS'

59



State of New Hampshire
Departmeat of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

represerdaton of wartanly, either express of Implied. 1hal he panicdar Cerd brensaction I3 n facl a
valo, suthorized o undlaputed Uansaclion entered Into by the Cardholder.

42 The Athoization number provided by SERVICERS thal be noted by CUSTOMER in e
approprials phice on the Ssles Drafl. If Authorlzation by declined, CUSTOMER shall not compiate the
Cand bansacilon,

4.3 CUSTOMER shal) comply with eny specisl suthorislion procedures conlained In Ihe Card
Organtzation Rutes 8nd any other sactions of pars of his Agreement.

44 CUSTOMER acknowicdges thel Authorization, () Indicotes only the svalablity of credil 81 the tme
of Aulhodzalion; (T} does nol werrant thel the persen presenting the Cerd s Ihe Aghthd Candholder, ang
) is not an uncondiona!l promise of gusrenize by SERVICERS that ary Cacd ransociion will not be
subect 1o Charpennck,

4.5 Il CUSTOMER obtaing an Authorlzation by letsphone. CUSTOMER shall recind the epproval
number on Lha Sales Draft.

Elactronic Commarce Yransactions,

CUSTOMER schncwiedges snd sgrees thai this Seclion 5 pertains only 1o ECTs Iha sdse fhom
Uamactions sflected In L. 5. coltars, AR of CUSTOMER'S ECTs must be in U.S. doars and wil be
satied bn U.S, collars. Under the Card Organization Rules, ECTs are conskiered non 1bco-to-face Card
remaciions, In pddilon, CUSTOMER musi property Idenlly each ECT In Lhe Sales Orail,

CUSTOMER ogrees fo develop ond maintain 8 pold of presence on the Internet ol CUSTOMER's
experse. CUSTOMER mutt post CUSTOMER'S comumes dals privacy pollcy ond melhod of
ransacion tecurity on CUSTOMER's web sfie(s} (v accordance with the Cerd Organization Rues and
Applicadio Low. CUSTOMER wid, In sccomiance with ihe Card Omanization Rules snd Apgpiicable Law:
() lnstal and malndaln 0 working frewal 10 proled! dels pccessble via the Infernel: (B) heep securily
paiches vp 10 dale; (3]) encrypd siored dats: (Iv) cncrypt dats sent SCrosa networka: (v} use and regutarty
tpdate enll-ving softworn; (W) resticl acczss 1o data 00 & eed 1o know” bash: (vil) sazign & unique |0
o coch persan with computer Becess o data; (Wl) nol use vendor-juppded defaulls for system
passwords and other securly parsmeters; (tn) rack aceeas Lo datx by unique LD (x) reguianty tesi
securlty systerns and processes; () mainisin & policy LAat addretses Information secuslly lor ernployees
ond contraciors; and (x5) restrict phytical sccess to Cardholder data,

CUSTOMER'S Internet web slie musl conlain (a) a compleie desariplion of the go00s Or services
oftered, () CUSTOMER's returned merchandise and refund pollcy. (¢} CUSTOMER'S customer service
contact information, Including e-moail sddiess andior ttkephone number, (d) vanasctipn cunency, (e)
expodn or legal rastictions (If known), () CUSTOMER's defivery policy ond (g) CUSTOMER's country of
domiche immedislely prioe 10 Lhe Carghoiders sccessing of poyment Insiructions.,  In addition.
CUSTOMER mus| dhclose, sl al poinis of Cardhoker Interaction {inchuding eny of CUSTOMER's
suppler of subcontracior Inlemet web siles and any of CUSTOMER'S piomotional matedals and
Invoices), to the Cardhokder (hal CUSTOMER, end not any of sy CUSTOMER's suppliers of goeds o
subcontracions for services. I3 the mesdant of record and responsidie for ny Card barsaction,
CUSTOMER musi ptso notily the Cardholder that CUSTOMER Is resporsiie for (1) payment
Varaacuons. (i) products and services, (@) alred cusiomer service, (M) dlipute foschalon, and (v) s
ienns ond condilions of the tamaction. CUSTOMER must display on CUSTOMER's tnlemel web
site(s) the Card Organizolion Masks, wherever CUSTOMER display poyment oplions, In 8ccordance with
the Operting Guide and Subsecilon 3 hereln,

CUSTOMER wil be responsibie for ol cosls of comeclivity and communicalion between CUSTOMER,
the Inlernel snd SERVICERS. CUSTOMER agress o utlize SSUL (Secure Sochers Loyer) or otner
sacuro compolible encrypiian melhad acceplable to SERVICERS in providing CUSTOMER's ECTs 1o
SERVICERS lor suthorizolion, processing snd setiement,

CUSTOMER gasumes off responsility for laenfifcation of (he Cardholder and the voliidy of the Card
Informagon fr ECT. CUSTOMER agrees thal exh Auihorizalon request will inchude o request
sooress vedlicaton and a posilve response lor i CUSTOMER agrees 1o idently scparatety any high-
fAsk rensactions CUSTOMER submis, The high-nisk irensoctions \nchude. bul are nol limilzd 1o, any
undes Merchant Category Code 5087 - Dlrect Marketing - Inbound Telomarkeling Mercnanty.

Multipto Sales Uraits and Pantial Congldoration, .

6.1 Except p3 shall bo spacifically 19! forh in tha Operaling Guide o1 the Cord Cegonization Rules,
CUSTOMER gholl lis) off llems of goods and servicas purchased during epch Cord Yamsacion ang
the lolal prnount herec! on s single Saies Orof.

6.2 CUSTOMER thad comply wilh &) specid)l roceduies and condilions sppdcobie under the
Opesaiing Guide end the Casd Organizeton Rules wiih respect to any partial pa ymen). insletimen
payment, Setayed debvery o advance deposil siuation snd any deloyed of amended charpes lor a
Uravel and enienabvrand Fansacton, CUSTOMER whall nol use more than ong Sales Drafl 1o
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fepreaeni o single Cpid ronaaction to ovold the need for Authonzation.

Pre-Avihortzed Orders. .

7.1 A Pre-Authontad Ocoér may Inctude 'he peyment of recuring Charges such 53 imsurance
pramiums, subscriplons, membership fees, tilllon o ulflly charges snd may &850 indude

. prenuthorized hesith core payments {sublect 1o 0 Supplemen).

1.2 1 CUSTOMER Is suthorlzed to sccept Pre-Authorized Orders, Authorizalion jar asch such Card
transaciion, regardiess of the amount, must be oblained, and CUSTOMER misi wiile "Recurring
Transaction” {for VIss snd olher non-MasterCard Card iransactions) or “PO° {lor MesterCard Cord”
tranasctions) 83 appiicable, on the Sates Oraft in ey of the Cargholder's signature,

7.3 Excep! v preautharized healih core paymenty lor the incremenial cosls nol covered by insurance,
sdvance deposlts and Insialrment payranls, sl made In compliance wilh thls Agreemeni, a Pre-
Auihorized Ondet may nol inciude parlst payments made o CUSTOMER for goods or services
purchased in & singls bamaclion. In N event may sny Bnance charges be imposed on any
pesicdic payments In conneclion with 3 Pre-Aulhorired Order, .

7.4 CUSTOMER may no) sccepl 8 Pre-Authorized Order rom a Cardholder for the purthase of Joods
o services which e dellvered or performed penodically uniess tho Casdholder completes snd
defvers 1o CUSTOMER a wiinen roquest (and, when spplicably, 8 wrilion renewal requesl)
Mertilying () The goods of services 1o be charped 1o Ine Cardhoider's sccount, (1) the amouni of the
peeputhorized o recuring cherges (unless such cherges eie for variable amounts). (W) the
trequency of e presutharized of recuring charges and (iv) the duration of lime for which the
Cardnoiiers permission |s gronted, 1 CUSTOMER accepls eny Pra-Authorized Orders for variable
smoyms, CUSTOMER mus! comply wilh 1he supplemental’ provistons sel forth In he appliadle
Supplements.

7.5 The Cardholders wiillen raques! (inctuding By waliten renawal request) must be: (a) retzined for
he dusstion of N preauthorized of tecurring chargey: [U) provided In resporse to an lssuer's
requesl for orgingl documentalion: and (c) used no konger afler receiving nolica of cancelaton, \

CUSTOMER Responsibliities 1or Persons Used by CUSTOMER.

B4 \l38 of Persoms. CUSTOMER's use of Ihe strvices, equpment, Soltware, syslems, meedaby,

supplies or resowrces of Persoms cegarding CUSTOMER's Cord Usmactions processing. inchuding.

wihoul Bmilalion, Mercham Providers and amy thiid paty kessors and Uccrsory, Wi not affec

CUSTOMER's pbligations under this Agreement 1o SERVICERS which will apply lo the same exient o3 If

CUSTOMER had not used them. SERVICERS have no [abilly o responsidlity 10 CUSTOMER or

others regording Ihesa Persons, #ven B SERVICERS referrod them lo CUSTOMER. Thasa nird partles

ara CUSTOMER'S pgents. snd CUSTOMER is solely responsitie for (f) determining wiether thay con
* meet CUSTOMER's necdy end standards, (7) their actions, inactions ang compliance with the terma of

Iy Agreemen! and Applicsbie Law and (i) sny and af fee3. cosls, expensey and olver obligations

owed lo them by CUSTOMER of owed by them to SERVICERS o t¢ the Card Qrganizatons,

8.2 Mechant Progvigers. Oelore CUSTOMER engages sny Merchant Provicer, CUSTOMER must
provige to SERVICERS ln writing (s} Ihe Meschanl Provider's legal nome, (b} conlact lnfyrmation, snd
{€) intended function. CUSTOMER covenanis with SERVICERS thal CUSTOMER will nol use. dilow ihe
wie of, or provide 1o By Meschan Provider access to any Cardholder dato. BAMS Sysiems. BAMS
Software or Services unti) CUSTOMER receives SERVICERS' spproval and, il required, confemation of
SERVICERS' registalion of Ial Meschant Proviler wilh sppiicable Cavg Omgonlzations. CUSTOMER
must ensuie that CUSTOMER and Merchant Providers: ([} comply with the regisiration process which
can Involve sile inspections, background lnvestgations, provision of Ainonclal statements, and anry olher
information required by a Card Orpanizaton: (§) comply with (he perodic snd olhef reponing requircd by
s Card Organlzstion; sng (1) comply with this Agreement and Appicable Lew, inchuding without
Emilaton, Ihose provisions requiring seoully o) Cardhosder dats. CUSTOMER may aliow Mercheni
Providess pccess 10 Cardnoidar dala only (or purposes suhtrized under and in conformance wilh the
Card Organization Ruses 3no Applicable Law., CUSTOMER Iy respomsible [or o8 of SERVICERS costs
snd eipenses as3odsled with SERVICERS' review, approval, cenification (snd recenification ps may
retudred by the Card Organizalion Rules) and regliy ation of sny Merchanl Providers.

Upon iequest and reasonable notice, CUSTOMER will provide. and will anawre that Merchant Proviaers
provide, to SERVICERS and SERVICERS' respeciive fepeescniaiives prommpl aciess 1o CUSTOMER'S
and Ihelr facitles 3nd records for (ha purposcs of performing Bny Inapection snd copylng DOOKY of
1ecoids penaining 10 the ransactions conlemplaled under [Ny Agreement. CUSTOMER mus! have
wrinien sgreements with Merchant Provigen raquiring such access,

Cardholder Retuncs end Cradits.

Q.1 Il 3 Carghokder thmmy goods o Cancels 3Evies parChased tiom CUSTOMER with 3 Cara, or
CUSTOMER 00ows any oiher price egpsiment 3ftor B 3a%e has been Comploled and a retund o
adjustmoni i3 gue 10 the Caranower (oiher than any Invaluntary refund roquired by applicable
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sinina or other tarif! or Uy Appiicable Law), CUSTOMER wil no! retum cash 1o the Cerdheider but
wil imstead prepsre a Crech Drafl and process aach such rafund or sdhatment, a3 spedfisd b the
Operaiing Gusde and Card Oganizotion Rudes, CUSTOMER will give the C:ldhom: 2 copy of the
cormplaled Credll Oraf.

9.2 1 CUSTOMER esloblshes o policy Imiting ichunds ¢ acceplance of retumed merchondoa (o.9.,
no refund, exchange only, In-slore credil only, or spedal candilions}, CUSTOMER sy foliow the
procedures set forih In iha Operating Guide regivding refunds end returned merchondlse.

Presentmani of Card Transactons.

10.1 Locatlors. CUSTOMER wil provida SERVICERS with & complete I3t of 20 CUSTOMER'S
Locallons In the Unlied Siates and it tevritorias whera CUSTOMER deslies to sccapl Cards, with
current information tor each Location, Inchuding, physicdl address and iciephone numbei(s), malling
sodiess and._ il avzilsble. fax numbes(s} ard emad sddreas{es). CUSTOMER w0 provide on
vpaEied st as changes 10 2ny of CUSTOMER's Locstions or thelr retated Information occur.

10.2 CUSTOMER shah electronicslly (o physicaly, when suhorized by SERVICERS) defiver 10
SERVICERS Sales Drafy and Credll Drafis ior ol Cerd lramactions o be processed and setied
wxier this Agreement, The desdines for submiiling Sales Drafts and Credil Orafts ary sef forth In
1he Operating Guide and Card Organizovon Rules coresponding o he appicable Cesd types ond
desired rotes. in no event shall such deadlines be tsler than the BRh calendar day or tird banking
day (whichever Iy enstier} alles completing Cord iransactions (wiess CUSTOMER Is entitled to any
special extersion of thess deadines). CUSTOMER scknowiedges tHal Lhe times spocificd in Lhe
preceding sentence ore the maximum desdlines and thot faster Ime hames arg requliad to qualily
for intantve programs.

10.3 CUSTOMER will ne! subemit eny Saley Orafhh Lhst wos nol cresled in conjunciion with a Cord
Irsnasction between CUSTOMER and the applicable Carchoider, Under no croumstances will
CUSTOMER submil any Soles Drafl thal has been previcusly chasped back by Lhe Cardhoicder and
subsequently mtwned 1o CUSTOMER,

Sottloment of Card Transacthony.

V1.1 Setpemerd of Sales Drafls. SERVICERS will seftie with CUSTOMER lor each Sales Orafl ecquired
ond sccepied by SERVICERS under s Agreemen) sfter SERVICERS recsive pryment for hal
Soles Deofl lrom the relsted Cord Omanization, subjed to the lenma of 1his Agreement. Unless
SERVICERS agree In writng otherwise, SERVICERS will anly scquire Saies Drafs lor Visa,
MosterCand and Discover Network Card types (inciuding those of other Cord Organlzations
processed under Visa, MaaterCard o Dacover Network Card Organization Rules); provided,
however, that, f CUSTOMER hoa been dassibied by Discover Network B3 hoving o Dhoover Diredd
Siratzgic Relstionship with Discover Network, SERVICERS will not scquire CUSTOMER's Discover
Network bsnsacions ond they will be sublect o CUSTOMER's sgreemend with Dlscover Network,
CUSTOMER acknowiedges ond agrees that If SERVICERS have nol ogreed Lo of 00 not soquite
lansacions lor sy Card type () SERVICERS have no Mabllty or responsiblity whatsoever for the
sertemenl of or dispuies regarding thass lransaclions #nd (if) CUSTOMER wid pursue directly wilh
tha retaled Card Organization of ciakma and diaputos regarding Lhose uansactioms. CUSTOMER
ogreea 1o pxy SERVICERS lor per lern proceasing, suthorizglion and glhes foes [h the Fee
Scheoue for any non-doquired vensadion services CUSTOMER recetves from SERVICERS,

11,2 Semement Account and N3 Operation. CUSTOMER will designne, In wriing, and mainiain, Ihe
Sellement Actoun! for Dve pwposes of sedling Lansacilons under this Agreomend,  |if the
Setiement Account by with BANK, In (e absence of sy olnes wiilien agreement with BANK, the
terms and condliions thal spply 10 BANICY geposil otoounts of the same type wil epply. As
amounts become payabie 1o CUSTOMER or 1o SERVICERS under (N3 Agreement, SERVICERS
mpy, unkess otherwise ogrecd, make paymenis 1o of teceive paymenis trom CUSTOMER by
wedling o dediling the Sefilement Account wihoul pron nolice as provided herein. IF CUSTOMER
does nol makdain ¢ Seitiemenl Accouni with BANK, payments detween CUSTOMER and
SERVICERS mual o made tn & mannes satisfaciory 10 SERVICERS. I CUSTOMER does nal
malntain suffident balances In (Nt Setnement Account 16 covel amouns owing under Lhis
agreement, CUSTOMER must immedlaiely pay oil such amoums drecty 1o SERVICERS. and
CUSTOMER does nol do 30, 81 SERVICERS' diacrotion SERVICERS may cease processing
odditiong! Card Lonsactions unlll the amounts due are pakd. .

CUSTOMER acknemacdges Bnd ogrees (hat gansfers lo of fram Ihe Settlement Acoount will be

mage on the basly of sccount number gnd bank rouling number onty.  SERVICERS are nol

tesponsiole for galecting erros In any Setilemenl Account information CUSTOMER (rovides,

{nctuding the 3cCosnt Mumbers ang 10uting numbers 0310ci31ed with the Sefiement Account, even

il sny of those numbers do nol comespond lo Ihe acCount of bank dentibed by name.

CUSTOMER's obligations and SERVICERS' rghts regording any seniement vamlers SERVICERS
1
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meke In rekance on (he account aymber(s) and bank rouling numbes(s) tor the Setlement Account
sre no! excused in those craumalances, even Il CUSTOMER provides SERVICERS ernoncous
inlormation.

SERVICERS will inltlate o transler of settemnent lunds 10 CUSTOMER o3 set [orth In Secllon 13.3.
SERVICERS wil nol be Hsble {or sny deiays In recelpl of soltiemant funds of erfons 0 aredils of
debRs to he Seltlement Accowun] that ore caused by Penons, induding but nol Omiled 10, deloys or
emors of sy Card Ovgandzation or gny firands! institution othet than BANK.

_ SERVICERS may debll the Sefilement Account jor [he lofiowing plmposes: (8) 10 comed pecounting
of other sattlemens errors, afer providing Cuatomer with notion of tha scope of such adlusiments,
(D) for the amount oF Credi Ovafts, adjustmants or Chargebacks, (¢) fets and fngs IMposed upon
SERVICERS by » Card Organizotion or Issuct 83 3 resull of CUSTOMER's aclions or omission,
and s3 sinlantaied unoer Section 12.2 hereln, end {d) 83 required under the Card Ompanization
Rudes.

Septlement Amaunis and Thra for Senlement, Al seriements to CUSTOMER for Sales Orafts wil
oCCW 0N » dally besis snd De bazed upon (ross saies, minus Carg Organization Based Fess.
Credit Orohs, edjustments, Chargebacks, Discount Rate ond other vansacdon lees cal fonh on the
Fes Schedute, and fees, Bnes and oiher smounls Imposed upon SERVICERS by 8 Card
Organizsiion o 1ssuer 83 6 resut of CUSTOMER's actions or omissions. SERVICERS wA cobiect
81 other amounds due bom CUSTOMER (o SERVICERS, on 2 moniily bays, whethers netied al
sellement o seporalely deblled a3 provided herein. A creoits 1o CUSTOMER'Y Setiement
Account or olher payments (o CUSTOMER are provisionsd and are subjeq 10 () SERVICERS' Bnal
audit end confirnation, (i) fees an) fines Imposed upon SERVICERS by a Carg Organization or -
Issuer a3 & resutt of CUSTOMER's actions o oriaslons and (i3) any other obligations owed by
CUSTOMER 10 SERVICERS,

Exceps as oiherwise sl fonh in thiy Agreemen:, If SERVICERS receive CUSTOMER's Saies Deafis
ty the eppiicable ca off ima eslabiished by SERVICERS, SERVICERS will Initiaie » brersfer of
appicable somiemend iunds, oftes receiph thereo! from the Card Omganizations, vis ACH [or other
paymend system evollabie fom SERVICERS los thesa Iypes of tansien} lo CUSTOMER'S
Semement Accoun], SERVICERS will generaly inftigie Ihis irensler by the lofowing Business Oay
aher SERVICERS process the applicabie Wznsactions. Generally, lhe Setement Account will be
eredited whhin two Buiiness Days sfier SERVICERS' Inftlation of the tranafer,

11.2

11.4 Sefement Amounts Subledt lo Adiyitments, This Agraemani ls 8 conTadt whereby SERVICERS
are extending Anancly) accommodoUons to CUSTOMER within the meaning of Sectlon 385(c) of
the Bankruptcy Code. CUSTOMER'S righl 10 receive any emounts due o Lo become due kom
SERVICERS or SERVICERS' respeciive Affilisles, whelher or nol theas smounts are retaled o this
Agreemers, 13 expressly sublect and subdedinate 1o Chargeback, setofl, ien, secwdly interest and
SERVICERS' rights 1o withnoks seniement funds under this Agreemenl, wilhoul regard o whether
sucth Charpaback, tetoff, fien, secuily knerest ano the withholding of satliement lunds dghts we
being appied 10 claima Lha! 2re lquidated. undiquid ated, Axed, conlingens, matwod of vrmalured,

11.5 SuipensioyChance in Piymemt Team, in scdbion (o sny ot remedles ovalabte to SERVICERS
under his Agreemenl, CUSTOMER agrees thal showd any Evens of Delpul occur, SERVICERS
may. wilh nolice, change proces sing or paymeni lerms and/or suspend aredils or olher paymants of
any and all lunds, money and amounts now due & hereafier become due 1o CUSTOMER pursuan
to Lhe fermas of this Agreement. untl SERVICERS have had reazonabie opportunlly to lavestigale
such event,

Fes3; Adjusiments; CollectUon of Amounts Dus; Reconcilement

12.1  Fees sno_Cord Crpanizption Charges. CUSTOMER wil pay SERVICERS, wihin the lmes
spedfed Dy SERVICERS. ol the fees and charpes ior the Services caiaulated pursuord (0 the Fee
Schedule, which induges tees thal 3o In whols o1 In pant based on () tees 1&1 by Card Organizations,
inchuding. withou! limitation, interchange feas (Card Organization Bascd Fess), (1) foes sot by Pertons
1¢lated 10 the Servces {together with Card Organization Based Fees. “Third Party Gased Fees), ond
(i#) tees that SERVICERS sel. Fees will ba chirged for all puthosization requests, whether or not
approved. su Soles Drafs submitied for processing. ah Credit Drafls argt 29 Chargebacks. 1 a Card
vansaciion does Aol qualify lor tne lowest interchange 1ate for which it I3 eligible, then that Card
ansaction will be gowngroded and processed ai a more costly Interchangs rote lor which il qualifies.
CUSTOMER Wit pay retoactive Incressed Imerchange fees lor sny Card lroraadiions (hot 8 Card
Organization datermines did nol qualily lor the rates orginaly usad.
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CUSTOMER acknowiedges thal the fecs slaled herein dro based wpon (he qualfcation of
CUSTOMER's Card tansaciions for cenaln reduced Inderchange lees a3 sel by tha applicsbin Card
Orpanlzstions. I & Uranaaction faily lo qualty tor CUSTOMER's anikipated Inttrchange levels o
CUSTOMER Insdvanendy or inantlonally sccepts 3 Card iransaclion olher than the type onticpated Jor
its account (incuding » diflerent Card type). then, 83 applicable to tha priting sei [onth in the Fee
Schedule, CUSTOMER wil be charged o higher- interchange, Discound Rate of non-qualified
interchangs foo. 83 well sny epplicable surcharge for that renssction. a8 a3 sel forth in the Fee
Schedue.

12.2 Carg Oroanizition Flnes, Aysessments and Peoaiing. The jees tiy Services set brth In the Fee
Schodulo may be ndjusiod (o refiect Wcresses, of new lees Unposed by Cand Orgsnizations, inchming
withou! Emilotion, Inteschange, assessmenis snd olher Cord Organization lees, or 10 poas thwough
incremses of new lees charged 10 SERVICERS by other Peraons related 10 (he Services, All such
nis shad be CUSTOMER's resporaiblity to psy snd shall become efleclva upon the date ny
such change o #ddilion I3 kmplemented by the spplicable Card Organizalion of other Person &3
spocifies 1n SERVICERS notice.  In acdition, CUSTOMER will pay to SERVICERS a0 fines and
pengiiies, Inchafing, but not dmiled Lo, Bny of the foregolng related 1o CUSTOMER's noa compliance wilh
dada ancurily réquifemends of otherwise based on sy CUSTOMER sclion o fafiure 10 scl, provioed Ihal
SERVICERS (1) have provided, in wittlen form, ofl tnformation end documentalion supporting he
s3sessment thel the card brands provide: (2) make every sliempt 10 ensure Lhe card brends are
fobowing theds rules and regitations reganing the assessment of fines andfor penaliies relsied 1o 5 dala
compromise evend; and (J) make every siiempl (o enswve any information used by he card brands to
calcutale the asseayment is conect to the best of ihelr knowiedge,

é

120 Poymeplof Feey, Charges pnd Qiher Amounts. SERVICERS may debit the Sertement Account
lor, of wilhhoid bom hmnds SERVICERS owe CUSTOMER under this Agreement, all gmounly
CUSTOMER owes SERVICERS under this Agreement. If the Settement Account has lnaufficlend funds,
SERVICERS may, withoad sdvence nolice, wilhdraw the fundy CUSTOMER owes SERVICERS bom
any othet sccound (INCluding any restrve account) CUSTOMER masintains with SERVICERS (or their
respetiive AMDtEs) of 10 which CUSTOMER has grented SERVICERS sccets. I suficlent funds are
nol aveliable trom those sources, CUSTOMER muat pay Ihe smouni of any deliciency immediatety upon
gemand. .

124  Ihird Party Bpaed Fee Changey. SERVICERS will provide CUSTOMER with ot ieas! thiny {30}
days' sdvance noike of any Increased o1 new Third Porty Based Fees related lo the processing and
setlemerd of ransaciions, However, SERVICERS' abilly to provide such notice depends on
SERVICERS' recelpt of tmely notcs kom the appiicable Persons and in ihose Inlances, SERVICERS
msy not be able to provide CUSTOMER wilh ihirty (30) days nolice. In any event, ony increased or new
Third Porty Based Fees reisted (o 1he piocessing and sefiement of ransaciions will become effactive
snd CUSTOMER shall be responaidie for paytng them os of the dele specified in Lhe nolice.

125 Inlenlonally omined.

126  ACH Cregils or Deolts. To the exten! the Automated Clearing House [TACHT 1efliement process
Is usod (o eMec deblls or credits 1o CUSTOMER's Settiernert Accound, CUSTOMER pgrees (o be bound
by the lerms of the operaling nules of tha Naliondl Aulomeled Clearing House Assoclalion TNACHA?),
23 in effect from time 1o Ume. CUSTOMER hereby suthorizes SERVICERS lo initisle cedll and debll
endres end adjustments 3 permitted under this Agreement lo CUSTOMER's account thiough Ihe ACH
network An/or Ivough disect institutions 1o the finandial inslilvtion where CUSTOMER's Seltfemani
Accound B8 maintained v amounts due unOer (his AQreemeni end under By agreements with
SERVICERS or SERVICERS' respeciive Alfitlates for any related servdces, a3 well a3 dor dny oredhl
entries In eor. CUSTOMER herety suthorizes the financts) saditulion where CUSTOMER's Setllement
Acoount is maained 10 effect ot such cedits and debils to CUSTOMER's accounl. This sutharity will
remain in hu force srd cffed untll SERVICERS have ghven wrinien nolice o 1he fAnondal institution
whers CUSTOMER's Sellemert Accourt ia maintained that ol monfes due under (Nls Agreement and
oy othes sgreements with SERVICERS o SERVICERS' Affiliates for any relaled services have been
paid tn A,

127 Taxes, Uniesy oherwése exempy Cysiome; pareey 10 0ay any 1aae} imogaed po (e Services o
iremspctions contemplxied by this AQreement, ;

12.8 Dty to Review Slaternenls. CUSTOMER must promply and carthely review, slolements ang
repons plovided 0r made avalebie 10 CUSTOMER (physicaly, clecyonically of olherwise) refiecting
Ced Varsacton aciivity, Inchsfing. aciivity In {he Selliement Actount . wheiher provided by
SERVICERS or Persors. .
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12.0 Duty 1 Nellly SERAVICERS of Discrepancies o Atusimenty. 1 CUSTOMER pelievas ey
docrepancies exis! or adjuiimenis are needed wilh reapedt 10 any deblls or creils eMecied by
SERVICERS with resped to CUSTOMER's Setilerncrt Accound of for 8y amoundy due lo or due om
CUSTOMER, or il CUSTOMER hos ony other questions o concems regording CUSTOMER's Card
trorsactions thal are processed ond settied by SERVICERS or regarding ony stalement or repon
provoed or mede avelable by SERVICERS (phyiicotly, electronically or otherwise), CUSTOMER mus|
nollty BAMS In writing {T) within siaty (80) days aher 3uch ceblt or credil Is eflected, such tramaaction ks
rocessed and settied, or guch sisiement or repon is provided, or (1) such shoner tima o4 ls provided in
the terma ond conditions covering that account. B CUSTOMER {283 10 notily BAMS within such time
frama, SERVICERS will nat be required 1o bvesligole the matter or effed ony retsted sdpatment,
abaent eny wilhul misconduc! by SERVICERS. It CUSTOMER notiles BAMS ofier such lime periog,
SERVICERS may, In SERVICERS dberetion and et CUSTOMER'S Cosl, Wvesligale the matier
pddressed In CUSTOMER'S notice, bt SERVICERS will not have any Usbilly to effect any related
adjusiment absenl any wilhs misconduc) by SERVICERS. Any voluniary eflons by SERVICERS to
8333t CUSTOMER In Investigaling such maners wil nol cresle sny obligation 10 continue such
nvestigation or any hature Investigation,

12,10 Eectronic Sietementy. Il CUSTOMER eleds 1o receive stalements via clectionic mal or ondine
vi3 the intemet, then {8) CUSTOMER authorizes SERVICERS 1o deliver statements and reports, Cond
Organizaton pnd reguiatory iformalion snd notices of change In Lerm that SERVICERS wouk typicatly
inciude willf paper slslements snd notiications |0 review them {colieciivety, "Elscronle Statementa) o

5 wab-sccoasibie location on SERVICERS' compuier servers, to CUSTOMER etectronically, ()
SERVICERS gro nol required to provide CUSTOMER with b paper copy of statements il SERVICERS -
may, in SERVICERS® sole dlscretion, do so 8l any time, (c) CUSTOMER may request & paper ¢opy of
CUSTOMER'S merchant sccount statemeni(s) kom SERVICERS; however, » fee may apply lor such
requent, and (d) Electronic Statements ere part of the Services provided under [Ny Agreement.

It CUSTOMER elects 10 rective Elecronic Stalements for s merchant account(s) via electronic mal ("e-
mddT), CUSTOMER reprasants ond wamrants-lo, and covenonts with, SERVICERS andg sgrees thol: (i)
CUSTOMER will disabie any spam filter (or similar device o solware tha! could preveni gelivery of e-
mail kom to CUSTOMER) snd sdd “fRcedprcod com” (ithe specific acdressee portion will vary due to
sutomation) {end such other e-mail addresy or domain Lhot we may specily hom lime lo me o from
which CUSTOMER oiherwise reccives and Elecionic Sialemen! kom SERVICERS) a3 » sale e-mall
0daress of domiin with respect to e e-mad sccound CUSTOMER designales lor SERVICERS 1o send
Elecronic Siatements; () CUSTOMER I3 responsible lor Ihe acouracy and validity of st e-mail
oddrosses provided by CUSTOMER andior lis egents: () CUSTOMER wil ensure thal the e-mail
sccouni{s) designated for SERVICERS to send CUSTOMER Eleclmnlc Ststemenis ore under
CUSTOMER's ownership or contiol ond will be regulady acceasible’ ond acitvely monallored by
CUSTOMER's suthorired representalives; (iv) CUSTOMER will nol share or permill 1o be kntwn by sy
Person nol suthorized lo view Electronic Sistements on CUSTOMER's beholl, o siora 8s an “autofir”
Neld on 8 web rowser, any pasiword of encryplion key: (v) CUSTOMER will notly SERVICERS
promplly it CUSTOMER has not recalved an Electionic Stotemant rorn SERVICERS In the Gme frame
that CUSTOMER normally receives Eleclionic Statements bom SERVICERS, but in no event Laler than
five (5) Business Days afier the close of the statement cyde; (W) CUSTOMER will nodly SERVICERS
pricr 10 any change of e-mapil addressics) designatea for receipt of Electronic Sialements: (vi) Electronic
Sistements are subjec! to the reconciliation ime Fames described In Section 12 hereln, ond (vil)
tmmediaiely sher belng ronsmitied from SERVICERS'S e-mall server, CUSTOMER will be solely
responsibie for preveniing the disclosure, Interception and viewing of Electronic Ststemenly by sny
unsuthorized Person or Person thal ls olberwise not in compllance with applicoble law.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGAROING CUSTOMER'S
ACTUAL RECEIPT OF E-MAJLED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TO
OELVER TO CUSTOMER,

1210 Dty Regarding Merchant Sysiems. CUSTOMER will be responsidle for auditing, balancing,

ond reconciing ony oul-olbelance candilion within the Merehonl Sysiems, and for nolifylng
SERVIgERS of any erron In the loregoing after recelpt ol the spplicable repon rem SERVICERS.
CUSTOMER wi nollty SERVICERS ol all ncarred reports o output within two (2) Busineas Days afier
receipl of such repors of autput. Within one (1) Busineas Day of the original ransaction, CUSTOMER
musl balance each-Location to Ine BAMS sysiem for ench business day that each Location by open. if
CUSTOMER gelermings tha) bansacion(s} hove been procossed by emor, CUSTOMER wil Inflle the
oppropriale Iransacton far sdjusiment 10 comea 1he kanadction in question. CUSTOMER (3 respomible for
af appicabie adpstment lees per applicabie Card Organization,

. Chargebacha.

1.1 Chorgebacky Paypble [mmediniely. CUSTOMER will pay SERVICERS the amouni ol each Card
ransaction that CUSTOMER submilied 10 SERVICERS lor proceasing that fs charged back lo SERVICERS
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lor fury repson perminted by (e Card Ompanizolion Rules. Epch Chargebach o CUSTOMER Iy immaediately
due and paysble by CUSTOMER.

13.2 Disputine Charaehacky. CUSTOMER meay dbpute a Champebeck 83 provided tn the Cord Organization
Rutes, inchuding any requirements for Umety submission. SERVICERS obligation to CUSTOMER respecting
Chargeback dhputes s Imited to permissitle presentment of CUSTOMER's dapue io the eppropriate Card
Cegantzation. SERVICERS wil nol engoge in diree! coleclion eliorts pgains! Cordholders on CUSTOMER's
behast,

13,3 Chomeback Feey. CUSTOMER wii pay SERVICERS Lhe lees a3socisied wiih processing Chamgenacks
23 proviced in the Fee SCheduty, without regend Lo whether the Chargoback (s seited in CUSTOMER's fovor
o g Corchoidar'y favor, n pddition, In the event the percentago of Chargobacks to CUSTOMER's merchan!
sccoum Moals of exceeds the percentage comidered excessive by the Card Orgenizoiions, CUSTOMER will
piy SERVICERS the Excoss Charpeboch Fes siatad in the Fee Schedulo (In acdidion o ahy fees bnposed on
SERVICERS by the Card Orjanizalions). The rato snd the method of calculatlion for whal each Cerd
Organizetion considers axcessive may be found In s Card Ovganization Ruvies. All kees reisted to procesiing
Chargebacks, Inchuding any Excess Chargeback lees, are Immediately due snd payadle (o SERVICERS upon
staesament,

14, Repressntations; Waorrantos and Covenants,

14.1 Whout Briting any olher wamenties heraunder, CUSTOMER represers, warranis and covenanis with
SERVICERS and wih the submission of each Snle: Dralt reaffrms, o foliowing represenlalions, warraniies
angd/covenants:

i

m eoach Card Yansadion b geruine anﬂ prises rom 8 bons Ade remaciion, permhsinle under the Card
Ovganization Rules and Appiicabie Law, by e Cerahoider directy with CUSTOMER;

(i onch Card Iransoction regresents 8 vald oblgstion for e amounl shown on he Sates Deah,
Presulharlzed Order, or Credit Orah, end does nol involve Lhe use of 8 Card for eny other purpose;

()  each Card bansaciion represcnts an obligalion of the relaled Cardhoider for Lhe amount of the Cand
lremacton; .

(v)  the amourt charged lor each Card tramsaciion I3 nol subject 1o pny dispute, sel off or countercialm;

vy each Card ramacton amouni by ondy for respeciive merchandiie or services {incuding 1axes, b
wilhout any surcharge except as porilied under Card Organization Rulos) soid, lzased or onted or
other pyments to CUSTOMER end, except for sny delayed oelivery or advanca deposh Cord
transactiony cxprauly authorized by thh Agreemend, thal merchendlss or serviCo was actuslly
oelivered 10 or performed s the Cardholder entering into thet Card anaaction slmultaneoualy upon
CUSTOMER acoeplng and submiing thal Card tanaaction for processing:

(V) with respect 1o esch Card wanaaciion, CUSTOMER hes no knowtedge o notice of sy focl,
craamsiance or delense which woudd Indlicate that such Cerd warasclion is trasudulent of not
outhorlied by the related Cerdholder or which would oinerwise Impal the valldlty or coleciabilly of
thal Cardholder's obligation srising from (hat Card tronsaction o reBove that Cardhoider om Eabilly
wiih re spect Lher eto:

(vi) each Card ranaaction Is made In sccord ance with the terms of this Agreement and Applicatie Lew,

(Vi)  each Sates Diafi bs ree of eny stemation nol awthoried Dy the related Carghomoer,

)  CUSTOMER has completed one Card izpnsaction per ssle; of ona Cerd vanaaction per shipmen of
goods lor which the Cardholoer has agreed to pantal shipmenls:

{x} CUSTOMER i3 vaidly exhling, in good slanding and free 1o enter into this Agreement:

(X}  all iInlormaBion provided lo SERVICERS In support of this Agreemen s irue and correct;

() CUSTOMER is nol doing buainess under b name or style not previoushy disclosed 1o SERVICERS:

=3 CUSTOMER he3 not changed the nature of CUSTOMER's business, Card acceplance prociices.
delivery methods, rehun policles, o types of products o services $okd requiding o gilferem merchant
category code under Carg Organization Rues, In 8 way not previcusty dadosed 10 SERVICERS:

(5v) CUSTOMER wid usa the Services ondy for CUSTOMER' own proper businest purpotas and wid not
1e30dl, diectly of indisoclly, any pan ol the Senicss 1o any Penon;

(xv) CUSTOMER ha3 not flad 8 bankruplcy petltion not previcusty disclosed o SERVICERS;

v} CUSTOMER owns and conlrols The Seftlemem Accoun, and no securily inlerest or fien of any ype In
Lavor of 8 Person exists regarding the Selioment Accoun or eny Card trens action:

(v} CUSTOMER will not 81 sty ime during 1he term of (hy Agreement, o¢ untid 80 amounts due under this
Agreemerd hava been pald bn Wil grant o pledge ony security lierest or Gen In the Sefbement
ACCOUN O Uansaclion proceods 10 any Person, wilhaun SERVICERS consen; ard

(i} CUSTOMER witl use best effons (o seek approprations in oroer 1o Ayl ity obfigations for amounts due
and owing lo SERVICERS under this Agresment.

14.2 SERVICERS represend and wanmand fo CUSTOMER that

M SERVICERS will perferm Lhel: cbligefions pusuani to Lhis Agrsement In pccordanca with the Appicable
Liw and 0w Caro Orgamization Rukes.
(W) SERVICERS wa valdly existing, In good standing snc free 1o entes into 1his Agreemend;



18,

177,

State of New Hompshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchani Curd Processing Services

Retanton of Records.

15,1 Uniess grohiblieg by the Card Orpanizaton Rules, CUSTOMER will 1e1ain, for 8 peviod of al leas!
eighteen (18) manths bom the date of the Card Lznsaciion or such other longer perlod is may be
roquired by the Card Organtzalion Rutes, legiblo topies or images (electronicaly of otherwise) of
CUSTOMER's Savs Drafs. Cardhokier comsents {or Pre-Authorized Orders ona Cred Drafts.
CUSTOMER's obilgation 10 relain records does nol provide outharlly fov CUSTOMER 10 reigin Card
magnelic sifpe doto.

15,2 CUSTOMER wil submit to SERVICERS » kegible copy or image of s Sales Drafi, Carghoider
consend for o Pro-Authorlzed Order o Credit Ovaft il any Istuer requesis one, CUSTOMER'S
deodine for providing 10 SERVICERS 3 legtle copy or Wnage of 1ho requesied Sales Ovaf,
Cardroloes consent for a Pre-Awithorslzed Ordes or Cradit Disil s ten (10) days afer ihe date of the
Issuers rotievol requesl, or o3 specified in the nolce Fom SERVICERS. CUSTOMER

s that CUSTOMER's (aihwro 1o property snd timety respond 10 sy relrieval request
may resull in 8 Chargeback,

Systern Teating and System Enhancements,

18,1 SERVICERS reserve [he righl to conduct lesling of the Merthanl Sysiams for 9 period of Lime
rexsonsbly necessary or Lham 10 moet SERVICERS', the Merchont Equipmenl manutacturess’, sny thira
party inlcgrolors’ and the Cord Orgonizstiony’ then-crrent applicable requiserments.  Thioughout the
lerm of this Agreement, f CUSTOMER changes or mogllies the Merchont Syslema for any reason,
nchxting but nol Limited to modificalions 1o sccommodate changes in Card Organizstion Rules o
Appdcabla Law, CUSTOMER will immediately nollly SERVICERS of such changes or modifications, and
SERVICERS Wl huve 8 rensonable amouni 6! time 0 conduct canification 1estng of ihe Merchant
Systems 10 verily vl i mects SERVICERS', any [hird pany Inlegrators and the Card Orgenlstiony”

* thencumrent opplicable requirements. The first such sunderd re-cenlication will be performed by

SERVICERS sl no to3l to CUSTOMER; however, subsequent re-ceriificaions wil De bided lo
CUSTOMER st SERVICERS’ then-curreni howly rple. Notwithsianding dnything 10 the tontrary, by
conducting Implementation or cartificalion tesiing, SERVICERS do not gusrantes thal CUSTOMER's
vonsacuons wil quallly 1 the lowesl possie Wierchange level, CUSTOMER aswumes oYl fablly
resflng bom CUSTOMER's fallwe lo notily SERVICERS of iho chonges of modificolions of
CUSTOMER's rehssal to 0iow SERVICERS lo conduct tha kmplementation or centification testing.

16,2 11, after Ine efleclive date of this Agreement, CUSTOMER requests SERVICERS 1o perform or
provide sny sysicm enhancerments, cusiom repony. spedal files, lerminal applcations. related service
enhancements oF new scrvices (conecibvely, “System Enhancemants’), eng SERVICERS sguee 1o do
30, thesa Syslam Enhancaments will ba made i Becordance with lerms and condillons, Including
peicing, agreed Lo by (he pariies In writing,

ConnNdenilaiity.

17.1  To the extent SERVICERS seek to mainlaln the confidentiably of cerlain information eachanged™ -
in the cowrse of providing services Under (hiy Agreement, the Servicers shal deady Wentity In
wiiting all information ciatmod to be confdentia). SERVICERS acknowiedge hal ho Siate, &
CUSTOMER, Is sublect to State and Federa! laws ond reguiations retaled to the disclosure of
Informetion, inchuding, but nol Umited 10, NH RSA Chapler 91.A4. The Stote, 83 CUSTOMER,
shad maintain the confdentially of the WWentified Confidential Information insofa a3 it Iy
consistent with zpplcable Siole and Federal Lws and reguiations, induding. but nol limited 1o,
NH RSA Chaopler 91-A.

172.2 SERVICERS' confidental information shel! be used by CUSTOMER only |0 extreise
CUSTOMER's rights and I perform CUSTOMER's obligations hereunder. In the evenl ihe State,
03 CUSTOMER, recaives o iequesl for he identibed Confidential inforrmetion, ine Stale will notity
the SERVICERS and soeclly the date the Siale will be relzasing the requesied information that
ine Stale deems subject ko dadosute pursvani (o spplicable Stale and Federal taws. Any eflon
io prohibll or erjoin lhe release of SERVICERS  confential information shall be Lhe
SERVICERS' sole responsibilty and #1 the SERVICERS' sols expense. Ul ihe SERVICERS fal
to obixin & coun order enjolring the discosure, (e Siale may relodse he nlormation on [he
dale specified In the Siate's nolice to he SERVICERS, without any kabEly 1o the SERVICERS.

179 SERVICERS wil keep confidentisl, in accordance wilh Applicable Lew snd e Cerd
Organization Rules, any inlormalion recelved by SERVICERS fiom CUSTOMER o
CUSTOMER's agents regarding CUSTOMER'S use of 1he Services, inciuding any refstionship
and Iransaction Intormation; provided Ihat SERWVICERS may disclose such Information (T) to
Persons 10 ha exten! necessiry 1o provide Ihe Sendces. (i) SERVICERS respeciive auditory
and attorneys (ntemal and external) and reguisions. (i) 83 required of parmitied by Applicable
Low 3nd {tv) to SERVICERS' rripectve AfMilates 83 SERVICERS oeem appropriate.
CUSTOMER acknowicoes ond agrees (sl any intormetion obtalned by SERVICERS may be
shared with SERVICERS' reapeciive Alfiliaits, who have b need-1e-knaw, in connedion with the
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provision of Uhe Sefvices, a3 long 83 3uch AfTliates are under obigalion to treat such Informalion
with the same degres of care 13 required of SERVICERS.

174 In scollon b the nformalion securly provhions elsewhers In LN Agieement, neither
CUSTOMER ror SERVICERS will use, store, dlsciose, sell or disseminite ary Cardholder dats
obisined I connection with 2 Card bamoction inchuding the namas, oddresses and Card
sccounl rumbers of Cardholden), excepl in sccordance with the Cerd Orpanization Rules and
Applcztie Law (e.9., bt purposes of sutherizing, compleling and setliing Card ransaciions and
resoiving sy Chargebachs, retrieval requests of simisr issues kvoiving Card vamactons), The
loregoing will not spply In the Instancs of a coun or govemmenial request, subpoens or order.
SERVICERS may usa sny Carcnoler dala #ov purposes p3sodaled with BANK'S roke 8 80
Is3uer # such Cardhokder aala is derived from 8 Card rantaction in which ihe Cord waed was
tisued by BANK. Further, In accordance with the Operating Guide, Card Orpanization Rules ond
Acpicadie Law, SERVICERS may panticipale in shoring Cardholder date smong SERVICERS'
Afillates, other finencial Insliytions, regulatory suthorllles, Law erdorcement agencies and any
other Persons suthorized by the Card Orgentzstion Rudes and Appéicable Law, In addition,
SERVICERS may parkipsie In shardng Cardhokler data with any Card Ovrganization or Ry
dealgnee st the reques! of that Cand Organization,

17.5  CUSTOMER #cknowhedges thal | will nol oblain ownership rights In sny nformation retating to
and dertvod from Cord rarsactions. Cardholder sctount numbcrs, persanat indormation and
olhes Card Usnsaction Information, Including eny datobascs containing such Information, mey
nol be s0id o1 disciened 10 8 Person a3 8n #ssed upon 3 bamnuiey, Insolvency or fathure of
CUSTOMER'S bausingss. Upon's bankruptcy, inscivency of falure of CUSTOMER'S business,
ol Card tansaction injonmation mual be retumed 10 SERVICERS or acceptable proof of (he
deslnuction of 8l Card iransacion lonmation must be provided 1o SERVICERS.

178 Tha obigations of confidentislity #nd rosticiions on use In this Section shall ned apply to sy
mmdeuhllﬁmummu:mmhmemcoom&hprbnoﬂ\edmohﬁswmu
mﬂymcmmmww«vghmbmoIMMymllim
confidental Informration; (1) was received hom 3 Person tree of any obligation of confidence of
the disdosing party and which Perton, 1o the receiving party's nowdedge, wes nol under an
obdgation 1o keep Uwe information confdentls: () was slready in the receMng party’s
passassion prior to receipt from the dhideing panty. (iv) is required fo be disciosed by (aw,
reguiation or count order after giving'the disclosing party ss much advance notice »s practical of
the possiddity of disciesure; o (v) b subsequently and Independently developed by the receiving
Party's employees. consullants or agents wihowt use of or referenca 1o the dhdosing party’s
confidentizl Information.

177 intemionally Omittéd, . .

12.8  Except as specifically provided for herein, (hl Section does not confer #ny right, license, interest
o Ude in, to or undet SERVICERS' confdentlal informailon to CUSTOMER, Excepl »3
specifically provided ior herein, no Sicenise s hareby pranted to CUSTOMER under any paten,
\rademark, copyright, traide secrel or olher propratary Aghts of SERVICERS, and CUSTOMER
3hadl nol asaign 1o eny Persan ihe rights to use tha Marks of SERVICER o il spents. AR right,
litke, and intesest bn and 10 ad lnlelectusl property related 1o the Services {induding, withou!
fimitaion, the cone of any matebl, web soreons, layouls. processing  lechniques,
frocadures, sigorithmy, and methoos). owned. developed of koensed by SERVICERS prier 10,
Guring the lenm of, o afier the Agreemend, or empioyed by SERVICERS Ih connedtion with the
Servicas and any Lupdates, changes, alterations o modtfications 10 or derivalive works ko sueh
intgllectual property, shal be and remain, 83 omong Ihe pores, SERVICERS excusive

property. .

179 CUSTOMER pgrees that SERVICERS may obdain relevant information fom any epplicabie
telecommunications provider vtillzed by CUSTOMER, a3 necessary 1o Investigate any stiegation
of Faud, suspecied rdud of oiher actual of aleged wionghut aa by CUSTOMER In connection
with the Services.

1700 Notwilhslanding any contrary provisions In the conloiling documents for any olher accounis
CUSTOMER has wilth BANK, BANX may share and exchange with BAMS and s respecive
Affllates and sgends information sbout CUSTOMER and those accounts in comeciion with the
Services. ond “sny services provided by TeleChetk Senvices. Inc.. Finl Dsta Merchand
SenvicesCorporation, or any other SERVICERS of Services under this Agreement,

18. Exsminations, Audits and Carrective AcUen.

19,1 SERVICERS Righls. SERVICERS or theif respetive designees will nave e rdghy, during e term of
is Agreement and for one (1) year theresher, upon reasonabia advance wrilten nolica and dufing normasl
business howry. fo conduct 8 review of U “Dooks. rocords, operalions and Merchan! Equipment of
CUSTOMER, Merchant Providers and CUSTOMER's other third party service providers 1o determine or 1o
verlty CUSTOMER's and their compllance with CUSTOMER's obligations under Ihis Agreemend,

18.2 Card Orpenization and lnvestoation. CUSTOMER wif, upon ressonable prior willten nolice hom
SERVICERS and a3 diected by any Card Organization, permil any Person scceptadle to 1hal Caed
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Orpentzalon 1o examine ond pwdll ihe recordy, operatiom ond Merchand Systems selevand to such Cerd
Crgsnizstion, The scope, standsrts ond frequency of the examinations and sudils will be detenmined by the
Card Organization requesting it.  The results, Inchuding, but not fmited to sny wrillen reports of such
exsminslions and sudits, mus! be made svallabie o tha Cerd Organizaiion requesiing & and SERVICERS,
AJ expenses retaled (0 such examingtions snd sudlis Wil be peid by CUSTOMER.

18.3 Remegdiation.  CUSTOMER must promplly lake comecive sction scceplabla lo SERVICERS snd e
Card Orgonizations 10 reclity () any Lathre 1o comply with Ihly Agreement or arry problem loenllied in sy
repost, cxamination or audil et could reasonably be expecied 1o have an sdverse Inpad on SEAVICERS,
lssuers. Card Orpanizations or Carchotders ond (i) any conirol deficlencies identified In such repon,

18.4 Requidlony Agcncie) Notwithalonaing enything 10 the contrery In Sections 17 {Confidentally) and 20
{intormation Securlly) of the Agreement, CUSTOMER sgrees lo provide repionable access (o Merchant
Systems and CUSTOMER'S (acillies ond records and Ihese of Meschant Providers during normal buginess
houry lor examinalion purposes (o 8ny slale or ledernl agendes with jurisdiction over SERVICERS of sny
Card Organization, upon SERVICERS' orior wrilten reguest, . ’

19.  Reserve Account; Sscurity Interssl; Sei-Oft,

10.%  To the exten) permilted under Applicoble Lew, CUSTOMER expreasly authorizes SERVICERS
to esteblish an pccount {the "Reserve Account) pursusnt 10 the terms and condiions el forth
in tnls Section 10. The (nita) amount of such Reserve Account shal be set by SERVICERS, In
thelr soba discretion, based upon CUSTOMER procesaing history sngd the snticipaled dsk of 1033
10 SERVICERS.

19.2 The Reserve Account shal be hilly funded upon fvee (3) days'-notice 10 CUSTOMER, or In
instances of fhsud o an Event of Defaul), Reserve Accounl hnding may be Immediste,
whereupon notice of ssld establshment of (e Reserve Actount will occur-wilhin 8 commercially
1easonable period of Ume sficr the ocourrence, Such Reserve Accounl may be funded by al or
sty combinstion of the loliowdng: () one or more debits o CUSTOMER's Settement Account of
ny oihver pceounts held by BANK or gy of s AMiliates; (I} one or more deducloms of off seis lo
sny payments otherwise due to CUSTOMER; (1)) CUSTOMER's defivery to SERVICERS of »
letier of credld; or (iv) ¥ SERVICERS 30 agree, CUSTOMER's pledge to SERVICERS of o Heely
transierable and negoliable cerlfcate of deposil. Anry such kefier of credil of cortficate of deposll
shall be issued or eslablished by b Rnancial insUtutlon sceeplable 1o SERVICERS ond shadl be In
2 fom salistaciory to SERVICERS. In adcition 1o ihe loregoing methods of lunding, CUSTOMER
shahl have the oplon of lunding the Reserve Actount in sny manner which is mulunly agrecabie

betwtren CUSTOMER and SERVICERS. tn Ihe gven of lermination of INs Agreement by efther
CUSTOMER o SERVICERS. an tmmediala Reserve Account may bo eslablizhed withou notica
In the monmer provided obove. Ay Rescrve Account will be held by BANK lor the gicaler of len
(10) months sher terminstion of IN3 Agreement or kor such longer perlod of lime a3 B consisten)
with BANK's fetfly for Card Iransaclions In secordsnce with Card Ovganizalon Rudes.
CUSTOMER'S funds held In B reserve SCCouM May be held 0 8 convningled Reserve ACCount
for the resena lunds of BANK'S cuslomers, wilhou! involvemnend Dy .an Indepencent eiciom
agent, SERVICERS will hold lunds punsuanl lo ths Section 19 in masler sccouni(s) with you
funds slocated to separale sub bccounts. CUSTOMER wid nol a1 any lime during the I&m of
ihis Agreemeni, of unid i amounls due under Lhiy Agreement hove been paid in hul. grant or
phedge any security intere st of ben in Ihe Reserve Account 10 By Person wilhou SERVICERS’
coment. CUSTOMER acknowiedges and agrees (hal Sectlon 12.8 (Duty Io Review Statements)
ond Section 12.9 (Outy 10 Nouly Servicers of Discrepandes or Adhusiments) shalt apply wilh
re1pect 10 Ine Reserve Accound,

i 193 IFCUSTOMER's hnds In the Reserve Accounl ore nol suticiken) 10 cover Ihe Chorgebacks,
sdjusiments, f¢es and olher charges due rom CUSTOMER, or i the funds in the Reserve
Account have been reiegsed, CUSTOMER sgrees (o sromplly pey SERVICERS such sumns upon
fequest: In Ihe event of o taikwe by CUSTOMER 10 hund the Reserve Account, SERVICERS may
fund tuch Reserve Account In \ne manner sei forh in Sutnection 190.2 above. CUSTOMER
SCkngwiedpes and dgrees INBLils (allre 10 £1180RH or mainiatn tunds ln the Reierve Account 33
tequires by SERVICERS hercunder shatt be o moicrisl defsull of CUSTOMER under 13
AQreemenl.

19.4 To ine eren permitied under Appicable Law, lo sccure CUSTOMER's performance of
CUSTOMER's obligations under (his Agreement, ond anry other pzeement led (ne provision of
related equipmeni of refaled senvice CUSTOMER grants SERVICERS securlty leresis In eoch
Hansaclion 8ng its prococos, Lhe Seltdement Accoun, Ihe Reserve Actoun (i orry) s any othes
deposilory, reserve or bank accouni held by CUSTOMER wilh SERVICERS. Ihe Scritement
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Account ol arry odhet fnancia) tnsiiution, whether now exdsling of cslablshed In the Ature, end In
the boances and procends of all those accounts, any funds due CUSTOMER trom SERVICERS
and any of CUSTOMER's pioperty held by SERVICERS and SERVICERS' respecive Affiates.
SERVICERS moy enforce twse socurlly inlerests without notlice or demand o the extent
permiliad by he Card Organizalion Rules and Applicable Law. The teouxdly interesls granted
under this Agreement will curvive Lhe Ierminatlon of this Agreement untl o3 CUSTOMER'S
obfgations ase Irievocably pald and perormed n A, In addition, CUSTOMER's ssaeni (o he
terms of Ihis Agreement will ba considered CUSTOMER's agreement 1o oblain and execule an
approprtaie conlrol pgreement, pursuant 10 Artide B of the Unitorm Commercisl Code, among
CUSTOMER. SERVICERS and any oiher fnenclsl taihution, under which agreement
SERVICERS, CUSTOMER pno that other financisl inslitution agree 10 he dlsposition of funds In
e Setiemem Account, the Reserve Account or.any other account or property subjedd Lo the
seanily interes] In this Agreement without hther consent by CUSTOMER, provided that such
agreement wid not obigalo CUSTOMER 10 pay sddiBons! fees 10 SERVICERS,

19.5 In sdclion to any rights now or hereafter granted under Appticabla Law and ndt by way of
fmitation of any such /igris. SERVICERS sre hereby sulhorized by CUSTOMER ot any Ume and
from Ume 1o Eme. withou notice o demand to CUSTOMER or 10 sny other Person (any such
notice #nd demand being heseby expressly wahed), lo sat ofi, recaup #nd to appropeate and to
pply ey end oD such funds sgoinsl end on sccount of CUSTOMER's obigetions 10
SERVICERS and ihels respeciive Afilales under this Agreement snd eny other agreement with
SERVICERS or any of SERVICERS' respecive AMfisies lor sy relsted squipmen| or retaled
servces (Incuding eny check guarsntee and chach verification services), whether suth
obiigstions sre quidated, unlquidaled, fxod, contingent, matured or unmatred. CUSTOMER
agrees o duly execule and delver 10 SERVICERS such instrumenls snd documents as
SERVICERS may reasonably request 10 perfect #nd confirm the icn, seurlly interest, right of
set-off, recoupment end subordination set forth in this Agreement.

19.8 In the evenl thal a Reserve Accoun! i funded lor any of the ressons tpecified above, Servicers
shall conduc & Reservie Account Raview on sl leest 2 quarieny bayls 10 determing whether any
adjustmerds should be Mmade (o the sccount. any such adpusiment 1o be delermined N Servicers'
discretion and subied Lo the nolico requirementy set korth sbove In Sectlon 102,

2. Informaton Security.
20.1  Dpip Proteglipg. CUSTOMER must, and must ensure (ha1 Merchant Providers, have proper securlly
mexsres in pisce for Ine proteciion of Cordholder daln. #nd comply wilh the Osla Securlly Standards
sdopted by the PCI Secwily Standards Council, LLC.(23 amendod, the "PCI D537, which may be refiected In
e Visa Cardholder Information Securlty Program (CISP), Lhe MasterCard Site Dala Prolection Program
{SDP) and Discover Network's Information end Seaully Complance {DISCY), in addilion to 88 olher Card
Orgonization Rues. now o In the Riura. Aadilions) information regarding Ihe CISP, SOP programs and
OXSC I3 svallable #l the Viss web uile, wewdspcomigiin. the MasterCard  webd  sile,
e mAErCAI comybanksdo. Discover Network's ' web site.
waw DhycoyeNetwon conyfimalsepunityiglichtmy.  end a1 ‘lhe PC) DSS  web slte:
y £ . 33 (hosa Enks may be updated by such parties, respectivety. rom tme
o Ume, in sagillon, when svallable, CUSTOMER must uag only services and Meschant Equipment that have
been cestified a3 PCI 0SS compliant by the Card Organizations, CUSTOMER must have wettten Joreements
with Merchant Providens requiing such compliance, CUSTOMER | responsible fov demonstrating
CUSTOMER's and Meschani Praviders’ compilonce with the CISP, SDP, D1SC. angd PCI DSS programa and
providing SERVICERS or SERVICERS' grygnee with reasonable sccess 1o CUSTOMER'S Locations and
fadliies,”'and crauring that Merchant Providers provide reasonable access 10 thelr facliides. to verlly
CUSTOMER'S #n0 Merchant Providers’ adiity 10 preven: security viotatlons,

202 (onlioh. CUSTOMER mual, and musl ensure thal ad Merchani Providers, have, malatain, and yse at
ol imey propes conlroly 83 specified Ln ihe Card Organizallon Rules and Applicable Law for secure slorage
ol. limiled scceas to, and rendedng unresdadls prior 1o dhicarding: st records conlalning Casaholder dats,
Cord Impeints snd Carholdes signstures., CUSTOMER musl 'nol reldin or 310 magnelic sidpe or PIN dala
o Card Valldation Coors afler 8 raraacion has been auvthodzed. If CUSTOMER siores any eteclonicaty
captured Cardhatder sipnatwe, CUSTOMER may reproduca such signahure onfy upon SERVICERS' requesl.

20.3 Coaly. in addition lo CUSTOMER's abligations as 161 lonth In Sections 13 of Exiinh C maemnity )
and Section 12 of Exhitll C-1 [Feas: Adjuatments: Colectlon of Amounis Due; Reconclement) ol This
Agreement, it CUSTOMER or 8 Merchant Provider (or oiher Pesson used by CUSTOMER) by determined by
any Card Orgenlzation, regerdiess of any forensic snaksls o scpon, 1o be the kkely sowrce of sny toss,
disciosure, (el of compromise of Cardhoider data os Card ransaction Inloimnation (1ogether, *Compromised
Osta Event) ang segasoiess ol CUSTOMER's bebe! that CUSTOMER has complied with the Card
Crgantzation Rules and Applicobie Liw or #ny other seCurily precaullony and s nol reaponsible for Ihe
Compromised Dals Event, CUSTOMER muil promplty pay SERVICERS for afl related expenses, dalma,
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s3sassmenty, fines, losses, cOS!3, and pensies and issuer feimbursements impoled by the Card
Organizotions agalnst SERVICERS (1ogether, "0ata Compromise Losses)), provided that SERVICERS (1)
have proviged, I weitten tom, et indormation end dodumentaGon Suppocting the assessment Lhn the card
brends provide; (2) make every aflempl 10 ensure the cand brands ore [oliowing Ihelr ndes and regulations
régarding Ine dasessment of nes end/or penaliles relsted 1o a dats compromisg evenl: end {3} mxke every
anempt io ensura sy Normation used by the cand brands 10 caicudsle the s3scssment i3 comect lo the best
of thelr knowiedpe. .

204 jysuer Coats. In podhion 10 CUSTOMER"s obBpations In Sections 13 of the Agreement (indemnlty)
end 12{Fees: Adpsiments: Coteclion of Amounts Ove; Reconchement) ond Subsecilon 20.3 (Information
Securdty - Costi) of ths Agreement., CUSTOMER must pay SERVICERS prompily for a9
expenses and daims made by Issvers agalnsi SERVICERS aflcglng CUSTOMER'S responuinilty I
the loss, discosure, thall of compromite of Cardholder dala or Uransaction dats. apan bom eny clalm
proceduras pdmintstered by the Card Organizslions,

20.5 Comoromised Dala Event Appests. I SERVICERS are allowed undes the Card Organkzstion Rules o
contesi o« appeal any czim of Bn lasuer, O sny EmoOun: p3ze3scd by a Cend Orgonization againsi
SERVICERS, which CUSTOMER I3 abligated o pay under this Section 20, CUSTOMER will ba given the
opportunity 1o pdvise whether CUSTOMER wishes SERVICERS 15 contest or appei tho claim, p3sessment,
penalty o fine, The cecision o contesl or sppest wil ba In SERVICERS reasonstis dsoretlon,
and B CUSTOMER psks SERVICERS lo contost or appesi, bli reiated costs will be pald by CUSTOMER. Any
emount retuned fo SERVICERS o3 o result of the contest or appesl will be promplly refunded lo
CUSTOMER.

208 MNonce of Opia Bizech CUSTOMER wil (i) immedistely notly SERVICERS of aay suspected,
ateged of condrmed Commpromised Data Evend, rogardiess of the sowrce, inchuding say om any Merchant
Provider, snd (i} engage, st CUSTOMER's axpense, a cenifiad forensic vendor acceplable 1o SERVICERS
end the Cerd Organizotions no 1121 than the time required by 8 Card Orgenization. whith mey be no longer
than 24 hours following CUSTOMER's suspecied or sciudl giscovery of thal Compromised’ Oala Event. If
required by » Card Orgenlzetion. SERVICERS wA) engage o forensic vendor spproved by » Card
Orpanization 11 CUSTOMER's expense. CUSTOMER musl cooperate with the lorensic vendor 50 that il may
immediately comhuxct sn examinziion of Merchand Equipment, Merchant Syslems, and CUSTOMER's and
Merchant Providens’ procedures and records snd lsue ) wiilien repont of Us Sndings. CUSTOMER agreas
tha! upon CUSTOMER's suspected or actual discovery of 8 Compromised Da1a Evenl, CUSTOMER wil not
gher of Gestroy bry reldled records. CUSTOMER sgrees to mainialn complete and accurnle documentation
regarding sny modifications made 10 the records. CUSTOMER wAl shwre with SERVICERS Inforrmation
retated to CUSTOMERY of ony Card Organizstion’s invesigotion related to any actus! or tuspected
[ ; Data Event {Inchiding’ Dut not Emiled lo. forensic reports and systems audils), ond
SERVICERS may shase Wt informalion with Card Qrganizations.

207 Sypem Scany.  Upon nolice to CUSTOMER, SERVICERS o SERVICERS' respective
representalives mey condudd remote electionic scans of Merchant Sysiems, slimilas lo (hose conducied under
the PCI 0SS, 10 contemn compilance wAth the requirements of the PCI DSS ang yimilar requisemens of the
Carg Organizationy. CUSTOMER must prompily cooperale wilh SERVICERS to facililate ihe scans.

208 Ipgrepaed Fees fpe Noo-Complinnce. 10 adoilion 10 sy oiher penmitied sction, i SERVICERS
delerming thal CUSTOMER is not In compliance with any of the data security requirements Imposed by this
Agreement, the lees for authorizing 3nd processing tansaciions under [his Agreement may be brealed by
25% (in 2ation to CUSTOMER's cbligation io relmburse SERVICERS for sny Dala Compromise Lodses and
tasuer Costy) unld such time a3 SERVICERS are salished Iha CUSTOMER has adequaltty coneded sudh
noncompliance of CUSTOMER demonsirates thal CUSTOMER has adequalely conected the noncomplance
a1 evidercad by an independenly produced repon of complisnce provided In accomance with Carad
Onganization procedures. .

209 SERVKER Reoviiements. SERVICERS musl comply with 2l applcable Card Organizption Rules,
Incuding withow! Brmitstion, Lhose retaled Lo PCH DSS. SERVICERS may In their sole giscretion, suspend of
\ermindte Services under this Agreement lor sny Compromised Dats Event.

21, Compllance wilh Appiicable Law. In performing Ity obligstions under thiy Agreement, 1he parties
sgree 1o comply with all Applicable Low. To the exignt thal CUSTOMER'S obligations under Iy Agreement
would cause CUSTOMER 1o viciate sry Appiicabié Law, CUSTOMER'S obigation 1o comply with such
Applicable Law will prevall. CUSTOMER shall be soiely responsible [or (i} delermining which tawl end
reguiations spply (0 (hek dctivitles undes Ly Agreemend and (i) melnigining compliance with a0 Appécabie
Law. CUSTOMER lurthey pgrees 10 cooperste with, and lo provide Inlormalion requested by. sy SERVICER
23 3uch SERVICER dcems necessery 10 facililate B3 complance with oll Appticable Law. CUSTOMER rmust
nol vae Ihe Services Jor rensacilons prohibited by Applicable Law or the Card Organizolion Rutes, such 23
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thoae prohibiled for sicohctlc beverages, lobacco prochacts, ganbling. Infemel gombling (for exemple, hose
prohiblted by he Undawiul inigmnet Gambling Enforcement Acl, 31 U.S.C. Sedion 3381 ¢f seq.. 83 may be
amended om Ume (o time), drugs, weapons, acull-conlend matertal, of sdull web sites. senvices o
entoriznmerni,

22. Financlal and Other Informnation, .

To the exterd CUSTOMER's fnandie! slaternents are aol publicty avalable, CUSTOMER sgrees lo provide
SERVICERS with tuch snnual and quanedy Mnancla) stalemends o CUSTOMER which CUSTOMER
prepares in tha ordnary course of business and In actordance with applicatie tiale law. CUSTOMER wit
provide such sialements 1o SERVICERS within one hundied twenty (120) days alter the ond of esch fincal
yenr, in the case of snnual Aasnclod sislements, o wiiNn lorty-five (45} days alter the end of each quane: In
the case ol quuderty salements. Such financlal sialements shall be prepared In pccordencs with U.S,
generally sccepled accounting principles appicable 1o govarnmens endlies. CUSTOMER siso thel provide
uch oiher Enands! siziements end other informalion concerning CUSTOMER'S busingss and CUSTOMER's
compliance with the lerns and pxovislom of I1Ns Agreemem a3 SERVICERS may regsonably retquesi.
CUSTOMER suthorizes SERVICERS 10 oblain rom Lhird parties Bnandal and cred!] Infasmation retatng 1o
CUSTOMER. &3 suihorized under I3 Agreement, Such tnlormaton wid bo used by SERVICERS In
connmction with thelr determination whwiher o accept (N3 Agreement and thelr eontinang avakustion of the
financhal and credil status of CUSTOMER. Punsuent to Applicable Low, inchuding e USA PATRIOT Aql,
SERVICERS a7e oblalning information and wil take neceasary aclien 1o verily CUSTOMER's idently, Upon
tequest, CUSTOMER ‘shall provide 10 SERVICERS or ihelr tepresentalives o reguistors reasonsbie sccess
lo CUSTOMER's lacilties and records for tho purpose of performing any inspection andior copying ol
CUSTOMER's books ancior records deemed approprate by SERVICERS,

23. Wansnties; LimRstion on LebiGly, Exclusion of Consequential Damages.

23.1 Disciaimer ol Warenties. THIS AGREEMENT IS 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 QR ANY OTHER PERSON, INCLUDING WITHOUT LIMITATION, ANY
WARRANTIES REGARDING QUALITY, SUITABILITY. MERCHANTABILITY,
HONINFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWSE
(REGAROLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE} OF ANY
SERVICES OR ANY GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER
THIS AGREEMENT.

3.2 Umastion of Ustlty, HNOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE
‘CONTRARY, SERVICERS CUMULATIVE LIABILITY | IN THE AGGREGATE (INGLUSIVE OF ANY
INDEMMNIFICATION OBLIGATION UNDER TH!S AGREEMENT, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANDTHER) FOR ALL LOSSES, CLAIMS, SUITs.
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER
{INCLUDING, BUT MOT 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 SERVICERS PURSUANT TO THIS AGREEMENT FOR THE SERVICES IN THE
IMMEDIATELY PRECEDING 12 MONTHS,

23.3 Exctuston of Conscquentizl Damages. NOTWATHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, IN NO EVENT SHALL EITHER SERVICER OR (TS AFFILIATES BE LIABLE
UNDER ANY THEORY OF TORT, CONTRAGCT, STRICT LIABILITY OR OTHER LEGAL THEORY
FOR LOST PROFITS, LOST REVENUES. LOST BUSINESS OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL, 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 POSSIBIUTY OF SUCH DAMAGES. CUSTOMER
ACKNOWAEDGES AND AGREES THAT PAYMENT OF ANY LIOUIDATED DAMAGES AS
PROVIDED ELSEWHERE IN THMIS AGREEMENT SHALL NOT BE PROHIBITED BY THIS
PARAGRAPH,

24.  Indopendent Coniractor; Subconiraciors; Third Party Boneficlaries. The parties are independent
coniracions.  NO party shall have any auhodily to blnd any other perty. SERVICERS may engage,
SuUbCONTaC! wilh OF use i3 AMlales andior olhes Persons (B8 hereinaher gefined) 10 provide Services ano
periarm any ol s oblgalons under this Agreement. SERVICERS' respective Aiiates and any Persons used
by SERVICERS in providing the Services are Inrd pony beneficlaries of UNs Agreement ond each of them
may enforce lls provisions as | was o party herelo. Excapl oy expressly provided in this Agreemeny, nothing
In this Agreemeni b Intended to confer upon any Perion, any iights o remedies. and the panies do nol
Intend lof any Persons to be third-party Deneficlades of this Agreement.

.
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25. Publicity. Neilher posty will Indllale pubdclty refpting 10 thiy Agreemen! without Ihe prioe wrliten sppioval
of the other, excopl (hat either party may make disdosures required by legsl, sccounting or regulslony
requiements. In no event will ekher party publicty disparage Lha other party,

28. Force Majeurs. NO party hereto shall be hekd responsibie for any detays i of [abure or suspension of
service Cauned. diectly or indiectly, by mechonics! of power fathure, computer matfunctions (including.
without (mitation. software, hardware and firmware malhunciions), fafwe. delsy of emor in desring or
wocessing 3 ramsaclion ihvough the ACH Network of Federal Reserve system. U applicable, \he
nonpedomnance, delay or error by a thid porty or In any oiher Lhird pany system (other than sy Merchan
Provider of Mercham Provider system) lor sny similar causs Deyond 1he ressonable coatrtd of such pany.
nguding without Dmhaton, faburey o Ouctualions In letomemunications, Usmmission tinks or other
equipment; ary outbreak o escalation of hostlEles, war, riols, lestordsm of ¢l disorders in any country,
sirikes, abor gifficudles, Wre, lnabilty to opemie o obinin service for iy equipmend, unusutl delsys In
ransporlation, earthquaka, lre, lood, clements of natwe or other acts of God, any act or omission of the
olher party of arry povernmend authorlty, or olher Causes reasonably beyond the contral of such party, The
foregolng shall not spply with reaped 1o CUSTOMER's obligailon 10 make any payment due to SERVICERS
pursuant 1o thiy Agreement,

27. Choica of Law and Venue. Thiy Agreement will bo governed by the lews respeding nptional banks
and, to INe extenl Dl 30 covered, by the laws of lhe Siate of New Hampshire withouwt regesd to conficts of
law prgvisiony. Il any pant of (M3 Agreement IS nol enforceable, Lho remaining provisiona sta remain vatid
and enforcepble, To the extenl parmilied under Applicable Law, (he exchusive venue for oy acions or clalma
arising under o related 10 this Agreement shafl be In ihe couns of the Siaie o) New Hampahite, and ¢ach
party submits (o the jurtsdiction ¢f those couns in conneciion with such sctlons or deims.

28, Intenllonslly omitted.
29, Imentionatly omitled.

0. IRS Reporting tnformetion. Punuant lo Secion 5050W of the Intemal Revenue Coda, merchant
soquinng entilles (ke BANX) ond Uvird party seitlemen| omgenizalions sre required to filz an Information
return sefiecting all payment card Upnsaciions end third party network Iransactions ocouring In a calendar
year, This requirement sppliles 1o retumns lor colendar yesrs plRer Oecember 3, 2010, Accordingly,
CUSTOMER wiD receive » form 1099k repoiting CUSTOMER's gross bamsction amounts Ior edch prigr
clandar yesr, beginning with transaclions processed in catenddr year 20114,

In adgilon, emounts payadie under Section 6050vW 2re 1ubjed o backup withholding reguirements, Poaycss
ste fequired 10 perform backup withholding by, deducting snd withholding Income Wx hom reporable
bamsactions ¥ {2) the payes i3 [0 provide Ihe poyee's xpayer iaenificalion aumder (TIN) 1o Ihe payor, of
(b} if the RS notifies the payor hal the TIN (when maiched wilh Ihe name) provided by the poyee |y Incorredt.
Accordingly, 1o svoid badkup withholding, Bt 15 very Important Ihal CUSTOMER piovides BANK wiih the
* conect nama and TIN that CUSTOMER uses when fiting i3 income [ax return thal Inchudes the transsctions
for CUSTOMER'S business.

I, Survival. Thiy Section Jt, Sections 12.15 (Incssive), Section 12.20 (nddusivo}, Seclions 22.25
(inciraive ), ang Sections 26-30 [inclusive) will survive lerminalion of this Agreement.

. 32 Card Qrgantzation Disclosure
Memder Bank information: Bank of Amenca, NA

The BANK'S malling address ls 1237 Ourrelt Lane, Loudsvide, KY 40213
and il phone rumber is BOO-430-7181,

tmponanl Member Bank Rosponsibillies Important Merchant
Reaponsibifities
(s] Thc BANK Is the ordy entity appraved 1o (3) Enswe. compllance wiih
exiend pecepisnce ol Cardhoider  dals  secwity and
Visa and MasterCacd producty diecily 1o 3 slorage requirementy,
Merchant {b) Mainlain aud and Chargebacks
) The BANK must be o principel (signer) 1o bekow Camd,  Qrpanizotion
1his Agreemeni. {wesholds.
(¢} The BANK I3 resporsibie for educaling () Review ang undersiand the lerms
Merchenls on periinenl Card Organizalion of the Agreement,
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Rules with which Merchants mus) comply;
but this Information may be provided to
CUSTOMER by BANK,

The BANK I3 scaponaible lor and mus)
provide  sememend  funds 1o e
CUSTOMER In nccordance with the lerms
61 thiy Agreement, .

The BANK I3 respomibie 1or all funds heid
inrestrve hat aro derfved from sefdemen,

(0} Compty with Card Organization Riustes,

74



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

The lolowing lerms shall hovo Lhe folowing mesnings (such mesnings o be equally applcadle to both the
singuisr and plural forms of the terma defined):

“Acqpirer” meara Bank, in the case of MasterCand, Viss and certaln debll Card ironsaciions, mnd Processor,
In the caae of Discover Card and DNP Casd Types Lrensactions,

“ANilste" mesns & Person that, dirpctly or Indireclly, (T}.0wns of contiols a paity 10 this Agreemen or {U) b uncer
COMMON Ownershi or control with » party 10 this Agreement.

“Agency” means 3 Slato of New Hampshirg agency, divialon, office, depaniment, bureau, commission or other entity
perioming & governmental of proprietary function foe Ihe State of Mew Hampahire,

"Agreement” mesr, coliecively, this Agreerment {includng the Supplemenis) and the Operating Guide. 83 each
may be emended rom [ime to tme. )

“Appticabite Low” means af) federal, slato and local sianiles, ordinences, lawy, reguiations and executve,
sdministraliva and judiclal orders appiicabls 1o 1N Agreemen. the bansactions of other malers
cenlemplated under this Agreement (including, withow Emitation, Lhe ades and reguiations promudgsted by
the Omce of Foreign Assets Control of the U.S. Depestment of the Treasury). and 8l amenrdmends therelo.~

‘Authortation” means on opprovol by, of on Dentlt of, the lasuer 10 volidate 8 Cord transaciion. An
Authorizetion indicotes only the avelisbifity of the Cordnolder's credit Emit or funds ) the ime ihe
Authorization s cequested,

BAMS Softwarg” masns Software licensed 10 CUSTOMER by BAMS. Inciuding ary ihird perty Soltware BAMS
1ublicensed to CUSTOMER.
1]

BAMS Sysiems™ means dny and &l Card-related Information «eporting, opersiing #nd [YOCE33iNg Syslems used by
BAMS o Persoms on BAMS' behatt, Induding, withowt [Embation, hardwne, BAMS Software, relaled
documemation, lechnical formats and specifications, lechnical and businets Information related 10 lvenllom,
present and Atura products and product Bnas, intefiecival property, know-how. and sny other Informatlon sl is
igenihed a3 BAMS systems, whother owned by BAMS of Perions used by BAMS,

"Bankrupley Code™ mesns tile V1 of the United States Code, a3 smended from Ume to Gime.

“Buainess Day” means Monday Ihvough Fdoy, exduding Bank holldays.

“Card Velidation Codes” meana a hwee-digh value prinitd in the signaiure paned ol mo3sl Cords end a lour-digh
value prntsd on the tronl of sn Americon Express Cord.  Visa's Cerd Validstion Code b known a3 CVW2,
MasterCard's Cord Validation Code Is known 33 CVC 2, Discaver's Card Validation Coos B known a3 3 CID. Cavd
Vatidaton Codes e used 1o deler zudulent use ol an decount number In 2 non face-to-lace environmen (e.g..
mall orders, ickephone orders and intemet orders).

“Ciaim” means sy third party claim, demand, sull, sclion, cause of pction or proceeding of any lorm._ kind or
nolure {inchuding contrac! dalms and negligance and olher on caims),

*Creoil Cotg” menns 8 valld device bearing e Marks of Visa, MasterCarg, Olscover or a ONP Carg
Qrganization end authoriling the Cardholder 10 by QOOUS OF SE2NiCces On credil and, 10 (he extenl the
Supplements 30 provide, 3 vakd devica suthorizing the Cordholder 1o buy goody or senvices on oedil and
lssued by any other Car¢ Organizaton specified on such Supplements,

"CredR Orof” meens a document gvidenang Lhe relum of marchandlsa by a Cerdnotdet (o CUSTOMER. or other
rehund of pace odjusiment made by the CUSTOMER 10 1he Carcholder. whalher eleclionic, paper o sOme othet
form, 89 of which must confomm |0 Card Orpanizalion Rutes 1nd Applicabie Lw,

“Dubil Card” - Sea either PIN Debil Card 07 Non-PIN Debit Card,

"Debil Network® means the lelecommunicalions end processing sysiem of » shored electronic hunds lranafer
network,

"Discount Rale” means & percenlage ale snd/or smoun! charped 8 merTchant for processing tis quaflilying
daily Credit Cord and Non-PIN Oebit Card transactiom, 1 huther desaribed in Subsecion 12.1 of this
Agreemen] and in Ine Fee Schedute, Transactions Ihal fail 1o meet applicable Inerchange requirements will
be charped addilional amounts as set fonh in Subsection 14.1 ol Inls Agreemenl 8ng ihe Fee Schedute.
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“Electronic Benefils Transier” (EBT™) meand the clecironic tamicr of governmen! benefit fundy to individualy
tvough e use of Card technology with paint of sak terminals, &3 heiher deacribed in.the sppficable
Addenda, .

“EBT Network® moens 8 sheied elocronic funds Iransies pedwork thal Is used by s members to essiy
governmenl agendea In tho distribution of beneflls to efipile Reciplents. whether such benefis ore for the
delivery of services or the Irenster of hands or information,

“Electonic Commeren Trensadion” ([ECT) means 9 Cond tranaaciion (RD pCCurs on [Ne Iniernes, a3 furher
described in Soction 7,

*Fea Scheduie® mesn (o Ioe schedules provised with tHs. Agreement, Including. without Imitation, Schedule A
and any atachments therelo. and o addilions or changes SERVICERS mzka lo them, whether conlained In
updaied versions of in seprste communicatons.

Imprinler” mEans & manudl of elecric maching used to physicaly lmprint the merchant’s name and 10 number #3
wed a3 the Corgholders namo £nd Card numder on Sales Orafts,

“lssuer mesns tho Card Organization or its Snonciod inslitution member (hsl hay provided 8 Cerd presented to
CUSTOMER by s Carcholider for a Card tronssction.

. "Location” means a phyyical location, inleme| sadiess, division. piocessing method of busines s city for which ()
CUSTOMER has requesied and SERVICEARS have spproved the sasignment of a unique “merchant sccoun
mumber o () SERVICERS hava oiherwise delemminged s unigue merchant account numbar 13 required and have
assigned I,

*Losse)” mesna ony Iabillly, obfigstion, k033, damage. Judgment, seflemend, cosl o sxpeniae of ary dind or natuse
(nctuding aliorneys’ lees, expert wilness lees and collecion cosls). regandess of whether sull b broughl, knd sny
assesament, foe of kne tmposes by sny Card Organization.

‘Magnetic Stipe”® mesns N siipe of magnetic information affixed 1o the back of-s ptastic Crecl or Debil Cavd. The
Magnete Stripe containg essential Cardholder and acooun! Information,

*Marks® means names. logos, emblems, brands, sefvice marks, tiademarks, rade nomes. tag llnes or other
proprietary designations.

“Merchant Equipmen® masns any ond 2l equipment CUSTOMER uses in connection with Card suthorlzadon,
depdng, complelng, sefiing, Uansmitting or other related procesaing. Incuding., wihout Gmitaton, sl
tedecommunicaton Enes snd wireless conrectons and Softwasre (exchxding BAMS Software). Pudhased
Equipment and Merchanl Systems. Terminats, card readess, merchandise and Card acannens. printers, PIN pad
devices and othel™ hardware, whether owned by CUSTOMER, Merchanl Providers of other Persons wsed by
CUSTOMER. .

“Merchant Provider means any Person engaged by CUSTOMER 1o provida services to CUSTOMER involving or
relating to [[) sccess to Cordholder dats, \rensaction dala o Information relsted 1o either Cargholder daws or
tramsaciion data or (1) PIN encryplon, inchuding without Bmitation, Encryplion Service Omonizations (ESOs).
Mercham Provider atso Inchudes any corporate entlly of franchisor thal provides o conlrals B cenlrallzed or hosted
networy, environment imeapeclive of whelher Carghoier dals Is being stored, iranamilied or processed through i

“Merchant Sysiema” means sny and sil Card scceplance 3ng piocessing syslems vied by CUSTOMER (excent
BAMS Syslams), lnchuding, wilhout Bmilalion, Software (excepl BAMS Software). ralated documeniation, Lechrical
formals and tpedBcations, lechnica) 8nd business Inlormation related to inventions and present and tutuwe products
end product Bnes, lntelectual property, know-how, snd eny other inlormation (hel Is Wentibed 83 CUSTOMER'
systerms, whether wned by CUSTOMER or Merchant Providers or other Persons used by CUSTOMER.

'Nop-»omcy’ means sny govemment enllly, municpality of patiticad subdmision (other than sn Agency) localed n
the' Siate of New Hampsnire, such 83 » cliy. counly. publc univeralty or olher agency with separate siatutory
authonty. or gelegeted avtharily from the Siste of New Hampshe, (0 procure services fof ilsedt,

*Non-PIN Debil Card® meers & device with » Viss, MasterCand, Olscover or aiher Cord Omarization Mad thal Iy
Ued to a Cardholders bank acoou o & prepoid accoun! snd which |s proce 3sed without the U of 2 PIN,

Operating Guide™ mears the then-cutrerd manuat prepared by SERVICERS, conlaining operotionsl
procedures. matructions and other dvecives relating to Card Uensactions, 83 amended from lime to Ume.
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PAN Truncaton” mesns 0 procedure thal resuta bn only the lasi four digit of s Cardhalder's sccount number
oppesrdng on (ha cooy of & Sates Draft or Credit Oraft that the CUSTOMER provides to the Cardholder and.,
3 requiied by spplicatic law ¢r Cerd Crganization Rules. the Sates Draft or Credil Oraf retalned by the
CUSTOMER,

‘Penon” marns 8 third panty individual or entily, other than the CUSTOMER or SERVICERS,
PIN" mean the Personal identibcalion Number used by s Caroholder lo compiete o PIN Debll Card ranseclion.

“PIN Debll Cord™ means b device Dearing the Marks of ATM nelworks (such 35 NYCE or Si37) used 8l 3 Location
by means of 3 Cardholder-eniered PIN In the merchand PIN Pad,

“Pre-Authorized Order® means any Card Uransaction permitted by this Agreement for whith o Cardholdes provides
CUSTOMER acvance permission fo charge the Cargholoer's Card for recirring 30k s, detoyed delvery orders or
other preauihorized orders,

';’URCH;GED EQUIPMENT MEANS ANY AND ALL MERCHANT EQUIPMENT SOLD TQ CUSTOMER BY
BAMS (OR ITS APPLICABLE AFFILIATE) PURSUANT TO THIS AGREEMENT OR ANY SUPPLEMENT,

o
Resutsmiyalon’ means 3 vamaction that the CUSTOMER coriginally (xoceased 33 3 Store ond Forward
Iransaciion bul recelved 3 4o denial rom the reapectva PIN Deblt nowark of Card Organitation, The
resubmisslon ransaction aliows the merchant 1o attempt 10 obisin on appcoval for the 30N denilal, in which
casa CUSTOMER assumes (he risk thal the iransaction fally,

Sakes Dvaft” means evidencs of & purchase, rental of as4 ol goods or services by 3 Cordholder biom, and
other payments to, CUSTOMER wing » Ceard, inchading presuthorized orders and recuriing brans actions
{unless (he contexi requires otherwise): regardiess of whalher the form of such evidence Is in prper or
electronk form or otherwise. BN of which mus! condomm to Carg Qrganization Ruies and Appicabie Law,

“Semlernenl ACcount’ MeEar on ccound of sccounts al s finencial Imititudon designated by CUSTOMER as
the sccount (o be deblied and crediled by SERVICERS lor Carg tramsactions, fees, Chargebocks snd other
amounts due hersunder or In connection harewilh (e.g.. iney, penaliles, attorneys’ lees, eic.),

“Software” meons any ond off software, compute! progroMma, related documeniation, technoiogy, know-how and
processcy embodled in o1 provided in connection with Card suthorization, cleandng, completing, s¢Rfing, rammilling
or othes relaied processing, whether équipment, PC, server or tnfernel based.

“Store and Forwosd® means § Iraraaction Lhatl has been suthorized by » merchant when [he merchand cannol
obisin Authorizption whls 1o cuslomer |s present, typkally due 1o 8 communicalions fathre, The merchant wal
store the lisraaciion electronicaly in thelr host 3yslem and retransmi) the ronsoction when ¢ommunicalions have
been restored.

“Feaminal® meany a device placed In 2 Location which Is connecied o the BAMS Systems via telephone Dnes and
i3 designed 10 Juthorize, 16COrd and ransmil setliement dala by elet ronic means for ol sales Card iransactiony,

nm



State of New Hampshire
Department of Adminisirative Services
Bureau of Purchasc and Property
Statewide Contract for Merchant Card Processing Services

EXHIBIT D TRAINING

The Contrucior shall provide the following Training Services:

Setup and Tralning. The Contractor shall provide treining 10 Merchant personnel when sefling up a new
Merchant |D Number. This training shall include, but is not limited to, overview of PCI DSS requirements, and
procedures for processing that minimize cosis 10 the State. v

Contrector shall provide within the first 12 months of the Effective Date: a8 minimum of iwo on-site troining
sessions 10 cover topics chosen by the Siate and a minimum of lwo additional training sessions in a formal
approved by the State (on-site, webinar eic). Topics may be recommended by the Contrector, but subject {0 the
opprove) of the Siate. During cach of the remaining years of ihe Initial Contract Term and any Extended Term(s),
Contrattor shall pravide'a minimum of four-(4) training sessions in a forma) approved by the State. Topics may be
supgested by the Contraclor.

The Contractor shall provide oll the proposed Services, materials, cquipmeni, tabor and training required to all
offices ond associated lacilitics throughout the State without geographical limitations.

Updates of Assoclation Rules. The Contractor shall promptly notify the Staic Contract Manager of all changes to
Associgtion Rules. Contractor shall: provide all pertinent information nceded to become PCI compliant, serve as
the lizison between merchants and the various card Associations involved in the PCI, assist in the completion of all
forms, and host conference calis and meelings as needed by the merchant.

Ongolng training 0ad monitoring. Contractor shall provide periodic training to and monilor Merchants

relative to their securily, self-audils and processing. This ongoing training and monitoring shall include,
without limitation, information relative 1o indusiry besit practices and suggestions for improvement.
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EXHIBIT E PARTICIPATION ACGREEMENT

This PARTICIPATION AGREEMENT ("Participation Agrsemanti’) i3 entsred Into as of . by and smong BANK OF

AMERICA, NA ("Bank). BANC QF AMERICA MERCHANT SERVICES, LLC (BAMS' and, Iogather wilh Bank md any other third pmf propicders
who snter inio padends Io this Agroement in order to perforn Lorvices hersunder, colecthvaly, “Servicers”), srd
of the Stata of Now Hampshtie ("Non-Agency?). Capiteflzad thrms usad bt Aol deflned haraln thad have e maanings m forth In the
Agresmeni (03 defined balow).

WHEREAS, Servicens end w State of Now Hampshire ‘('Cuuuml’) enicred into 0 Agreement Jor Meichonl Card Processing
Services ofoctve as of )__ {logather with any snd all smendments, sddends and supplamants theselo, cotoctively, the

“Agresmant), for the provision of pmau!m “sances regarding owdll, debit and canain other Card raraactions and othes senvices 33 Arther
desofhod hereln {(cotiectively, “Bervices):

WHEREAS, the AQreemend provices thal Ine Services will be provided Lo sy Qovernment enthy, municipally of poliucs’ subdivision (other Than en
Agency) focated in the Siate of New Hampihire, such as a city, Counly, public universlly o other agency wkh sepsrsie staiiory authorly, o
deiogaied suthorly tiom the S1ate-of New Hampshiny, lo procute tervices for Raett, thal enters into 5 Panicipation Agreament wilh Sefvicers and
#groot 10 become 8 party 10 Lho Agroement; and

WHEREAS, Non-Agancy desires (0 bacoms » party to Ihe Agrasmand and recalve Ihe Sarvices as provided 1y and sudjedt 10 the Agreement, a3
huther spodified in hiy Partcpation Agreemenl, A

1. Eanigoation Temms eng Coaditions.

A, Non-Agency reproscnts (hat il hes receivd. reviewed and ralalngd 8 rue and correct copy of Iha Agregmant. Non-Agency sgrees b
be bound by (7} the lo/m3 and conditions of The Agreemani to Lhe samae extent 23 Customer (i only for Nen-Agency’s usa of the
Servicas) a3 provided theretn, and () e 1erms and conditiona of this Panicipalion Agreemant. Non-Agancy hunther sgtees io abide by
sy decitions mace by Customar on sl mattars invoMng the Agresment (inchuding 8ny smendments thereta), and scnowiedges Lhal
amendments 1o Lha Agreoment made in acoordance with its lorms will constivie s mendments lo ths Paridpston Agreemsm.

B. This Perticipstion Agresmeant will remain in etfedl undess ond untl il I3 igminated in scoordance with s 1cmms of the Agreamem s
terminalod; In which cass (N Pardcipation Agroemant wid sutomaticatly temminale as of ihe effaciive date of termination of tho
Agieement. Scrvicars 8nd Nor-Agency may lesminale thiy Pasticipation Agreemant for 1he 3ame reasons such parles have o
terminslo the Agroement.

C. Non-Agency agroes 10 pay In accordancs with the lerms of the Agreement, sil fogs charged by Servicers undes Uha Agreement for Lhe
Services recebved by Non-Agency, Non-Agency will verily Inst b has aslablahed 8 Setiement Account separate from the Scitiement
Accounts o Customer, oher Agencies and ather Non-Agendes.

0. Non-Agency sgrots thal Senvicars may share cerisln information wilh Cusiomer, on an as-needed basls n steordance with Applicablo
Law and the Card Omganization Rutes, regarding the Services provided lo Non-AQency in ondes Iy Senicers 10 cary oul the program
e1lablished by Cusiomer and Servicers with respadl 10 tha provision of Servicas 10 Non-Agency.

1. Hoticgy.

A, Al notices and oher communications 1o Non-Agency required or permified under ihis Paricipation AQi¢ermant or the Aqreement shalt
bo sanl lo Ron-Agency 8l the ollowing address [ socordance with the notice procedures speciied in the Agreement:

Non-Agency Name:
Siroe Malou:

Chy. Stats. Zip
RedplenvTite for Noticas:
Facaimke Number:

Emall Aodiess:

Taxpayer 1D Number:
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B. Alinotices and other commurications 10 any party oher then NoneAGency required of pamitod under this Pacicpation Aglesment of
he Agreement shall b seaf Lo such party in’ acoordanca with Lhe notce procadures spedihed In the Agreoment.

C. Rouing nolices given by Servicers 10 Non-Agency, such 83 bansaclion delafls, changes In 1grms required by sysiema updates or Cand
Organizaton changes snd e Cro, May ba delhvered by elacronic mall to the address proviced by Non-Agency above,

3 Geoenl '

A, This Penicipation Agroement and the Agroemant contain the entire wndenlanding of the partics and supericdes sny snd 8F provious
disurssions, proposis of sgreements, il any, by and among the paries with resped 1o e sudjact matler hofpoi.

8. This Pericpstion Agrtament may be smenced kv the same 121008 and In (he ST Manokr &3 [ha AQroement eegvided however.
hal no smandmeni 13 this Penicipation Agreasment may be signed by Noa-Agency uniess 2130 approved in wiilng by Custormer.

C. This Panichation Agreement 1 binding upon Senicen 8nd Mon-Agency and ihet tespeciive suCCEssors and s33igna. Nor-Agency
may nt $33ign of Vandler ta Pantidpation Agreement, in whals 0r kn par, witout the wrillen consens of Servicers and Cusiomesr,

D. Tothe extent he lerms of the Agroement directly conflict with the lerma of this Panidpation Agreement, the terma of i Pankipzion
Agreement shadl éonlrol, .
)

N WAITHE 55 WHEREOF , the pasies herato have cauaed (hs Paricpation Agresment 10 be tuly sxeastod by thek sulhordzed officers. o3 of U
dats Ayt wiilen sbove.

rd

BANX OF AMERICA, N.A
{BANK)

{"NON-AGENCY")
- By Banc of America Meschant Senvices, LLC
pursuani 1o 3 Emited power of sllomey
By: . By:
Name; Nama:
Thie: Tille:
Date; Dale:,

BANK OF AMERICA MERCHANT SERWVICES, LLC
{"BAMS")

By:

Name:

Tie:

Dae:
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EXHIBITF

PAYPOINT SERVICES ADDENDUM TO AGREEMENT

THIS PAYPOINT SERVICES ADDENDUM {"PayPolnt Addondum’) is among the State of New Hampshire ("Customer’);
Banc of Amaerica Merchan! Servicos, LLC ("BAMS®), and Bank ol Amarico, N.A, (Benk™) {colloctively BAMS and Banhk ore
tha ‘Sarvicors™). and supplements the Agreement for Merchant Card Processing Sarvices ("Agroemenl’) Agreemant
between Cuslomsr and BAMS. '

1.

2.

rR

2.2

23

2.4

25

Dofinllons, Capilafized lerms usod bud not defined in this PayPoin! Addendum are deftned In the Agroomanl.

PayPolnt Sorvices. BAMS will provide Customer with 3 paymant sdministralion solution (*PayFoint Services”) that
sliows Cusiomer to usa en intemnel based gateway (" PayPoin! Galeway’) lo menage consumer {"Consumer”) poyments
snd paymeni lransaclion data iniialed snd submifled via in-person, point-ol-sals, peyment kiosk. web based
spplications, customer raprosenistive aasisted cally or inleroctive voica response (IVRT) chonnels. The PayPoint
Sarvices are provided to Cusiomer by BAMS and not Bank. Bank is not a party to {his PayPoint Addendum insofar as I
opplies 1o the PayPolnt Saivices, and Bank is not iabie 1o Customer In any way with respect 10 (ho PayPoint Sarvices.
For the purposes of (N3 PayPoint Addendum, the words “we’, “our” and “us’ refer only 1o the BAMS and not tho Bank,

Functionplity. Tho PoyPolnt Services will enpblo Customer 1o (i} consolidate poyment oulput fies with the PayPolnt
Services posting fieds), (i) reviow Consumer payment reponing; (iii) pesform delailed Consumer payment-resgarch
rolatod to slatus, dato racking, Ume trocking, successiul or nogative paymeanl rosults and payment reconciliation;
{Iv} review Consumer poyment authorizalion and relum processing information; (v} parform Conaumar paymen! voki
and refund processing: (Vi) back Consumer payment chargeback and soitamont acthvity. (vii) apply notes o spacific
Consumer poyments or transatlions; (viil) procoss. single, recurring or ad hoc Consumar payments; (ix) sel-up, access
snd manage mulliple, individua! Consumer accounts, and {x} add cenain Customer personalization (0.g.,-Customer
spocific logo, <olor theme ondlor text) 1o Customer's: wobsito andlor IVR (defined below), it hostad or provided by
BAMS.

Payment Types Supponed. The PayPoint Services will engble Cuslomer to suppon (i) persoan! and business slectronic
check ("eCheck’) payments; (i) credll card payments for cand psscciations idenllfied by BAMS from Ume-o-lime:
(i) debil card poyments {signoture, PIN basod or PiNless) on the STAR®, PULSE® end NYCE® networks:
{iv) Avtomaled Clearing House payments using TEL, WEB, CCD and PPD enlry classes as defined undes the Nationa
Automaled Clearing Mouse Associalion ("NACHA™) rulos and guidelines, as amendod from time {o lime ("Ruias’). For
aCheck paymeals that ore pracessed in conneclion wilh services provided saparately by TeleCheck Services, Inc. (or
such ather providor offering Lhe necessary funclionakity), the PayPoint Servicos will roject payments that (A) disptay
routing and trensil number {'MICR Line’} inlormalion indicsling the check cafresponds Lo o governmenl o payroll check,
of 3 check writer's account (1) on which the chock wriler's bank indicates checks may no! be wrillen, (2) that may nol be
settied via the Automatod Clearing House (*ACH') network, {3) Ihat is not a domestic Uniled Slales demand deposil
account, or (4) for which MICR Lino errors may not be systemically resolved through aulomalic processing {ie.. for
which no notification of chango information is available through tho banking syslems or ACH ngtwork); or {B) oxceed o
proceasing limil of $20,000,000.

Frud Deteclion. The PayPoint Services provids roud detection funclionstity that includes {i) oddress verification and
CVV2 code validation for credil cards: (i) ransaciion imil moniloring: and (i) duplicals payment detoction.

Convenience Fees. The PayPoinl Services will suppon paymonl data management fos fixed and percenioge based
convenience feas (ha! oro pssessed and collected by Cuslomer, including the ability to track the primary payment end
convenience lee a3 seporote lranspclions or as o single inlegialed iransoaction. The PoyPoint Services do nol process
seniement of convemence fees' 8s part of the Customer's corwenience (pe program: rother, the PayPainl Servicas
anable backing and management of convenienca foe dato submined with othar payment dala recoived from 8 Customor
Ihat ossesses and collecls convenicnce fees. Customer is solely responsible for complying with applicable low, the cord
assodalion nules and NACHA rules rolated W its implemenlation ang coliection of convenigncs lees.

Applicalion Progremming Interfaces and Integration. The PoyPoinl Services will inlegrate with Customer's exisling
payment procassing servicos via (i) rcal ime integration of Customer's front end wobsile wilh the PayPoint Senvicos
applicalion programming interface: (ii) XML baich integration: or (jii) the Fronl-End Sohrdion described in Saclion 2.6
below, Custoner must implement any upgrades 1o tho PayPoint Services within & commercially reasonsble penod of
fimo afer receiving the updates.
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Hosling; Marks, The PoyPoint Galeway is hostad through 8AMS. Upon Cuslomer's clection, BAMS will also provide
Custornar wilth a kort-and sotution {"Front-End Solulion') that is integraled with the PayPoint Services that includes
() rescy-made, personsfizobls wobsito sndfor intoraclive voice response (TIVIT) servicos, and (ii) a toolkil for the
Customer 10 manage its web-site personslization. I Customer elects to use tha PoayPoinl Servicas' Front-End Sohsion,
Cusiomer may also customizo it o Inglude Customer's Marks (dofined below) on tha wobsils. Customer is rasponsidle
for providing ths Marks to BAMS thal Customar would tike included in & customized Fronl-End Solution; ond, in
connaclion therewith, grants BAMS o non-exclusive, revocable license during the lemm of thia PayPoint Addendum to
uso tho Marks provided by Cusiomer in connection wilh creation of @ customizod Front-End Solulion. Customey
represofits and warents thal it owns or has oblained the necessary kconses or righls for BAMS to display or use ail
Marks provided by Customer whan coaling 8 customixed From-End Solution or olherwise using such marks In
connection with Customer's use of the PayPoint Services,

Paymant Processing Obligations. Custormar will submit ol) poyments inllotod by Consumers using the PpyPoint
Galewny and BAMS'S camputer systems according lo documentation provided by BAMS from time-lo-ime (BAMS's
compater systema and documanialon gre the "BAMS System’), Customer will provide all ranasction data, Persanal
Information (dofined below), related information end Instructions (collectively “Payment Dala®) necessary for BAMS 1o
perform tho PayPolnt Seevices, Untess onother anlily is acting as the "Ordginator” (o3 dofingd In the NACHA Rulas) on
Cuslomer's behalf in connection with ACH Payments, Customer will be the Originalor for ony ACH Paymaents that
Cusiomar submits fev processing. BAMS will be a “Third Party Processor’ (as defined in thoe NACHA Rutes) ond will
facifitale processing ACH Paoymonts submitted by Customer by trensmitting ACH fitas among oach appropdato
Originaling Depository Financial Iastitutions (sach an “OOFf) end Receiving Deposilory Financial Institution (each an
*ROFr) (both as defined In the NACHA Rules). Customer assumes pll responsibllities and Uabilities under tho NACHA
Rules for ACH Payments it submits for processing; end will pssuma ai) liability for the omounl of any ACH Paymen! that
is rejected for insufficient tunds. Cusiomer assumes all responsibilities and labilities under applicablo associalion nies

-of regulations relaled to processing its Consumers Credit card payments, Customer will be solely responsiblo for

ensyring Lhe validity, accuracy and completeness of all Poyment Dala. BAMS WALL RELY UPON AND USE PAYMENT
DATA SUBMITTED BY CUSTOMER WATHOUT FURTHER VERIFICATION IN QRODER TO PROVIDE THE PAYPOINT
SERVICES. BAMS will have no responsibility ar lizbility for any error, omission, delay, fallure lo meel any processing
timelings or accurataly perform any of tha PayPoint Sorvicas duo to Custorner {or its Consumars) submilting ingciuwrale,
incomplale ar unlimely Poyment Dato, of Riling to perform its setttement cbligalions.

Sotgement Obligatlons. The PayPoinl Services consiitute a Consumer paymenl administrative spplication and are nol
2 poymen! processing apphicalion, Customer is sololy responsible for all-sefilement obiigations and settiement foes thal
grisa in connection with tho undarying processing of any and el Consumer payments thal aro administerod using the
PayPoint Services. Customer waives its nght to sssent any dalerse, sat-off or countercloim sgoinst BAMS lor pny .
sgftlement obligation or liabilily that prises-in connadion with Cuslomer's of ils Consumer's use of the PayPoint
Sorvices of the PayPoint Galeway. Customer i3 solely responsidla for all fability associated with any Consumer
paymeni thet is rejected for insufficient funds. .

Intormatlon Security. Each party is responsible for: (i} Ihis security of non-public or personally idenlifiable information
("Personal Information”) on Ihe sysiems under its control or that is obtained through ils respective provision of use of the
Services; and (i) dala securily issues ansing from its systems, or directly resulling from its use of Ihird party vendors of
subcontractors_ if any. in connection wilh the Services, Eoth panty will mainiain commercially reasonable information
security practicas designod to proven! unauthorzed of unlawlul 3tcess 1o, use, . disclosuro of glieration of Personal
intorm ation (collectively, o °* Secuniy incident).

Term; Terminatlion,

Tern. Tha torm ol this PayPoint Addendum will commence on its Efective Dato, will extend lor Ihe Tenn of the
Agresmenl, .

Termination For Breach; Insolvency. Either party may terminalo this PayPoint Addendum if tho otlher: {a) bresches &
material representation, wamanly, term, condilion or obligstion, and fails lo cure such biosch within 30 doys alter
recaiving wriltgn nolice of such breach; or (b){i) Is dissolved, becomes insclvent: generally fails 1o pay of odmils in
wiiling its peneral insbility to pay ils debts as thay becomo duo: (ii} makes b general ossignmenl, amangemant, of
compasition agreement with or for the benefit of its creditoes; (i) files o petilion in banktupicy or inslilules eny acton
under haderat o¢ statn taw for the roliof ol doblors; {iv) sseks or consants 10 (he appointment of an administrator,
receiver. custodian, or similar official for the wind up of its business: or {v) becomes the subjed of an involuniary petition
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in benkruplcy or any involuntary proceeding retated to insolvency, receivarship, liquidalion o composition for the benefit
of credilors, and such proceeding is nol dismissod or slayed within 30 days.

Terminolion lor Non-Performance. BAMS mpy ieminate this PoyPoinl Addendum immedisiely if (i) Customer's
performancs of its cbligations or use of the PayPoint Servicas violales applicable Logal Requiroments (dafined below):
(i) Customer fails 1o provide any data of {ake any aclion in connection with paymant processing required under this
PayPoint Addendum 5 limas in any colendar month of 12 imas In any calendar year: (iii) il repsonably detormines ihal a
maieral pdvarse change has occurred in Customer's financial condition, or that such a chango is reasonably Ikely to
occur; (W) Customer falls 1o pay ony po3l dus amount within § days of demand therefor; or (v) Customer tails to comply
with ils setiemant obligstions for payments adminisiored using PoyPeint Services.

Suspension, BAMS may, with as much nolice o3 Is commercially procticable. suspend all or o portion of the PoyPoint
Services Immediotely if (i) Customer materdally breaches (his Addendum: (il) BAMS reasonably detenmings that
Customnor I8 using the PayPoint Services for any froudulenl iflegal or unauthordzed purfpose; (i) BAMS roasonably
detarmines that olher questionable activity related lo data securily is ocourring in conneclion with Customer’s use of the
PayPoint Servicos; or (lv) as requlred by spplicable Legal Requiromenis. . .

Elecl of Termination, Suspension, Tarmination of this PayPoin! Addandum of suspension of the PayPoint Servicas wil
nat offect BAMS' right 1o rocover any emounts for which Customer is liable or obligated horaunder. Termination will not
attect Customer's responsibility to pay any amount for which |l is liable or obligaled in connection with the PayPoin!
Services provided under this PayPoint Addondum.

Foes; Paymaent of Foes.
Fees. Tha locs ('Faas’) for Ihe PayPoint Services are set forth in Exhibit 8 (Scheguln A).

Payment of Fees, All Foes shall bo due and payabls eccording Lo lhe paramelers sct fosh in Exhibil 8. BAMS may
suspend the PayPoini Services during any pefiod in which Customer's account is dolinquont. BAMS may offsol
definquenl emounts kom any amount it owes lo Customer; and, further, may leminate this PayPoint Addendumn
immediately upon wiinen notica 1o Customer it il lgils to pay BAMS In tutt within five (3) days of demand lor paymant ol
any delinquent smount(s). Continuing PoyPoint Services dufing any period when Custemer's sccount s delinguent wil
not constitule a waker of BAMS® righls refated to suspension of the PayPoin) Services or termination of this PayPoini
Addondum.

PayPolnt Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYPOINT ADDENOUM, BAMS
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR 1MPLIED) WITH REGARD TO THE PAYPOINT
SERVICES. INCLUDING, WITHOUT UMITATION, NQN-INFRINGEMENT BY THE PAYPQINT SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE: AND ANY AND ALL REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE OISCLAIMED AS SET FORTH IN THIS PAYPOINT ADDENDUM AND
THE Agreement.

intstlsctual Proporty. ~

Ownership. Customer will not remeve, alter, modily, relocate Of e1ase any Copyright notica o olher tegend{s) denoling
BAMS’ or other third panties’ (il any) proprietary inlerest In the PayPoint Services. Cusiomer has no right, litle or interas|
in or to the PayPoinl Services, any relaled sofware, malerials. documeniation, or derivalive works thereol, or any
patenl, trademark, senvico mark, copyrighl. Uade secrel or pioprietary rights associated with the PayPaint Gateway or
PayPoint Sprvices: ond nothing in This PayPoint Addendum or the Agreement assigns. ransfers of creates any such
right, 11 or inlerest tor Customer (whether express of implied, by 03toppot of othorwisg). Any rights assoclaled with
the PayPoint Servicas thal are not exprassly granled by BAMS wilhin this PayPoinl Addendum are withheld. Customer
will not 1ake any action inconsistent with the ownership, title or ficanse rights asscciated with the PayPoinl Services.
Cuslomer will nol file ony action, in any forum, challenging ownership of the PayPoint Servicas, any related software,
maierals, documentation or derivalive works thereol, Breach of this Secclion constilutes o materal broach ol this
PayPoim Addendum and the Agresment, and BAMS may immodialely suspend o lomminate Cusiomer's use of the
PoyPoint Services, this PayPoint Addendum of the Agreemenl in Lhe event of suth breach.

Usa of Marks. Except as specifically provided for in this PeyPoint Addendum, neilhcr party will use any rodemark,
service mark trade name or other proprietary designation (collectively, ‘“Marks*) owned, licensed of regisiared by Lhe
other party without prior written consenl. Neilhat party will use or relesonca the olher's Marks in any manngr thal
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disparagas or porirays the other in 0 nogatve light, Nolther party may alter, modily, or change the other's Marks in any
way. A breach of the lorms of Lhis Soclion ralated 1o the use of a party's Marks will couse irreparobla harm such thal tho
non-breathing party will not havo an’adequale remedy al law ond, in addition lo eny other righls or remadies ovailablo
el law or In equily, will bo entilled to soek injunclive refiof against the breaching party (without posting a bond or other
secuity).

Complinnce with Law. BAMS pnd Customer will comply with oll federal, state of local laws, regutstions, judidal o
odministrative deocisions, execulive orders, rules or Interprolations, and the NACHA Rulas (collectively, “Legal
Roquirernenis'} applicable 1o their respective use or provision of tha PayPoint Services. Noither BAMS nor Customer is
responsible for interpreling or performing the compliance obligations of tho other party with respect to the Legal

. Roquirements that arg applicable 1o each’s rospoctive uso of orovision of the PayPoint Services. Customer will uso the

PayPoint Services in sccordance and compilance wilh this PayPolnt Addendum, BAMS System requirements end the
wriltan poficies end procedures provided by BAMS from limo-to-tima. Cuslomor will not uso the PayPoint Services in
oomogﬁon wilh any gaming busingss, odull or soxuatly orientod business, or business opportunily business. .
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" EXHIBITG

GLOBAL GATEWAY o4 SERYICES ADDENDUM EN

THIS GLOBAL GATEWAY o4 SERVICES ADDENDUM is among BANC OF AMERICA MERCHANT SERVICES,

LLC ("BAMS’): end Slate of New Hampshire ("Cuatomer’), and supplements the Agreement for Mercheni Casd Processing
{agroement’) between Customer pnd BAMS.

BAMS AND CUSTOMER AGREE:

1.
2.

2.1

2.2

51

¥

Definlifons. Capitalized terms used bul nol defined in this GGe4 Adgdendum ore deftned In the Agreement.
Global Gateway ¢4 Servicos. )

Services. BAMS will provide Customer with an electronic galeway messenger system (‘GGed Services™) thot aliows
Cusiomer lo manege Cord lransaction informalion being Wansmitted when processing Cuslomers payment
transociions, and Includes the following functionality: {i) o wob-based application programming interface (CAPI) that
ollows third-party applicotions to process transactions thrugh the GGed Services system and supports o range of
processing functions (e.g., purchase, relund, pre-outorizaton functions) and tunher ollows Cusiomer 1o Impiement
custiom business logic 10 manogs these tunctions: (i) b socurely hosted web poyment fomm (s “Poyment Page’)
designed lo accept Intemes-based eCommerce transactions, rediracting the consumer to a paymen! form hosted by
the goleway that vses a “Checkout™ bution on Customer's website 10 submil paymeni posiing requests 1o o
designated URL end Gisplays poymenl eccaplance delails and ulhentication information on the Cusiomer's website,
the appearance ol which and paymen! oplions displayad moy be configured by Cusiomer using on onling
management interface provided by BAMS; and (i) 3 resktime payment manager ("RAM') hosted applicalion that is
able 10 tum 3ny Intemet connecled personal compuler with a $19ndard web browser into a paint of soie device 10
process retail nd MO/TO payments, allowing Customer’s employees to input paymani transactions in o MQITO, call
center or back offica environmen!, or to swipe Conds in o retal point of sale environment. Receipls lor RPM
procassed transactions arg provided, and can be printed of emailed to the cardholder. RPM is elso o centralized
administrolive 1ool through which Customer may access ils GGe4 Servicas account (1.e., user administretion, goleway
reponing. and hosled payment page configurations).

Provider. The GGo4 Services are provided to Customer by BAMS and not Bank., Bank Is not o party lo this GGed
Addendum insofar 03 it applies [0 the GGed Services, and Bank is no! fiable to Customer in any way with respedt lo
the GGed Services. For the pumoses of this GGe4 Addendum, Ihe lerm “Servicers™ in tho Agreement refers only lo
BAMS ohd not Ihe Bonk,

GGed Sorvices Clsclaimer. EXCEPT AS EXPRESSLY PROVIOED IN THIS GGe4 ADDENDUM, THE GGed
SERVICES ARE PROVIDED "AS 1S AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS
OR IMPLIED) WITH REGARD TO THE GGo4 SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
ACCURACY, NON-INFRINGEMENT OR THAT THEY WALL FUNCTION UNINTERRUPTED OR ERROR-FREE: AND
ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES [EXPRESS OR IMPLIED) ARE DISCLAIMED.

Foos. Paymen! of foes lor the GGed Services, in addition 1o the fees for processing transaciions relaled 1o the GGE4
Servicos, will be as set lonth in Exhibil B {Schedule A)

. Sublicense; Intellectual Property; Repressntations and Warrantios.

Software Ucense: Usa Reginclions. BAMS hereby grants Cusiomer 3 royalty lree, non-exchrsive, noniransiergble,
revocable, limited license to use Lhe software (induding Updates, as defined below, “Softwara’) and documentation
that BAMS. its affiliates or pariners Involved in provision of the GGed Services, provides to Customer dyring the lem
of this GGed Addendum for the sole and Emited purpose of submitting payment wansactions o BAMS los processing
using the GGea Servicos; all subject to the terms of this GGed Addendum and the Agreement. Customer may only
use the GGed Services i connection wilh Ihe processing services Customer receives under the Agreement
Cuslomer has no dghl, lito or interest in of 1o the GGe4 Services, any retated software, malerials, documenwation, or
derivative works thercol: and nothing in this GGed Addendum or the Agréemenl 33signs, trenslers or creates eny
such rghl, Lte or inierest for Customner (wheiher oxpross of Implied, of by esloppel o otharwise). Any and a¥l right,
lilla of Interests ossocisted with the GGed Services thpl ore not expressly grantod by BAMS within this GGe4,
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Addendum ore exprossly withheld, Cusiomer will not take any action inconsistant with 1he ownership, title or icense
rights psacciated with tho GGo4 Senvces. Customer will not fle any action, in ony lorum, chaltenging ownorship of
tho GGead Services, ony related software, matarialy, documaentalion of derdvative works thereol. Breoch of this
Soclion constitutes o matoriat broach of this GGod Addendumn and (he Agreement, and BAMS may immodiately
suspend o terminato Customer's use of the GGo4 Services, this GGed Addandum or Lha Agreement in the evenl of
such braach,

Customer will not, and will not permit olhers Lo: (i) sall, distritaute, laase, licensa, subliconss or otherwisa dissemindto
tho GGod Services or any postion thereot, () copy, modily, enhence, Uransiate, supplement, ueata dervative works
from, reverse angineer, decompile or otherwise reduce to human-repdable form the GGed Services or any porton
thereot (i) uso sflovod versions of the GGod Services of porion thereof, (iv) uso, oparsta or combino the GGe4
Services or any related software, matarials o documentation, or ony derivative works thereol with olher products,
materals or services in 0 mannor inconsistant with this GGe4 Addendum or the Agreement; ot (v), other tha) Inlended
by its nature, use tho GGod Sendcas, or any poriion therool, as o standalone Or non-integrotad program. Customer
will not permil oihars lo access the GGod Services, any refaled software, malenials or doaumentation, or derivative
works thereol, Customar will nol remove, aller, modily iglocete of arase eny copyright notice or other lsgond(s)
danoting BAMS' or other third parties’ proprielary Intarests in the GGed Services,

BAMS roserves the rght to alter, immeadiately suspend o upon nolice ieminata the GGoed Services in the avent
Cusiomer violales the tarms of this GGe4 Addendum, the Agreemen) or if BAMS lerminales any agreemant with third
parties that are invalved In providing tho GGed Services, or BAMS is olharwise unabla lo conlinue to provide the
GGod Services. : '

Sohwars Updales. From time lo Ume BAMS moy relesse .updoles ("Updalos’) to the Soltware, which must be -
installod and integrated with Customer's systems within 30 days of roceipt of such Uipdales. Customes acknowipdges
that fadure lo insla¥ Updales in o Umely tashion may impair the functionatity of tha GGad Services, and pssocisted
Services provided undar e Agreement ond occessed through the GGed Services. BAMS will have no iablity for
Customer's tailuro to properdy install the mos! curant version of 1he Softwarg or ony Update, and will hove no
obligation 10 provide support or services for outdated versions of the Softwara.

Software ReturvDestructon. Upon termination or explration of this GGed Addendum, oll licanses granied hereunder
will immediately lamminate and Cusiomer will eilher reburn o deslroy the Solfiware, cenitying such dastruction in
wiiling lo BAMS,

Termination. In addition o tha lormination righls set lorth in the Agreemenl, this GGad Agcendum will Julomalically
teminate upon pny termination or expiration of the Agreement, ’
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EXHIBIT H

TRANSARMOR SERVICES ADDENDUM TO AGREEMENT

THIS TRANSARMOR SERVICE ADODENDUM (TransArmor Addandumis among Siate of New Hampshlie ("Customer’); Banc
of America Merchanl Servicos, LLC (BAMS');, and Bank ol Amenca, N.A. ("Bank’) (collottively BAMS ond Bank amo the
*Servicers’); ond supplements the Agreement lor Merchant Card Procossing Servicos (Agresment’) botween Cusiomer and
BAMS,

1.

DeNnltions. Coplializod tarms useril but not defined In this TrsnsArmor Addendum are defined in ihe AgreemenL

TransArmor Services. The “TransArmmor Sorvices® will provide Cusiomer with {n) encryplion of point-of-sale dala,
inchuding, hislodcal ransaction datd, card number, and track 1 and trock 2 magnetic stripo data, retatod lo payments or hon-
menetery electronic transactions {6.0., loyally transaciions) whan such data is uploaded and sent lo BAMS for procassing:
2nd {b) lokenization of the authorization response that BAMS provides 10 Customer in connection with procassing the ‘point-
ol-sole of non-manatasy, electronic ransaclion date Customer submits by converting and replacing BAMS' outhorization
responsa dala wilh 3 tokon valuo (a8 “Token™). The TransArmor Services are incorporaied within the lemm Senvices in the
Agroement, BAMS will provide Customer wilh an encryplion kay that musi bo used lo encrypl Card dois upon uplodd for
tansmissicn to BAMS in connection with the TransAmmor Services. Cuslomer may not use encryplion keys thol BAMS does
not provide to Customor in conneclion with the TransAmor Services. The TransArmer Servicos afe for Customer's intamal
business usa only and epply only lo Card transectons lhat Customer sends to BAMS for authorization snd setllement
pursuani to this TransAmar Addendum end the Agreamaent. :

TransArmor Services do nol include, and specifically oxclude, poini-of-snle dala or aulhorzoilon responses procassed in
connaction with elecirenic check transoclions, closed-oop @it card ransactions, STAR contacioss transaclions read in
contaclless moda, WEX Iransactions, Voyager ransactions, or other Card transaciion types thal BAMS. galormingy are not
capable ol being lokenizod using the TransAsmor Services. Funher, the TransArmor Servicas arg provided to Cuslomer by
AAMS and not 8ank. Bonk is not a party to this TransArmor Addendum insolar 83 il applies to the TransAsmor Services, and
Bank is not fiable to Custome? in any way with respect to the TransArmor Services, For the pwpése: of this TransAmor
Addendum, the words "wo™, "our” and “us” cefer only to the BAMS ond not the Bank.

Use of the TransAmor Sorvices does not cause Customer 10 bo compliant with, of sliminate Cusiomer's obligation te comply
with, the data securily requisemants or Card Osganizetion Aules as set forth in the Agreement or Bankcard Agdendum. Usg
of the TransAmmor Senvcos does nol eliminata the risk of, and Is not a guaranty ageinsi, an unauthorlzed bieach of
Cusiomer's Marchont Systems. Customer mysi implement the TransAmor Services according to the Operating Guide,
which includes, without limilation, (i) implementing the sarvices throughout Customar's Merchant Systams Involved in Ihe
Sanvicos, (B) replacing oxlsting Card numbers within Customer's Marchant Systems invotvod In the Senicos wilh Tokens, and
{@) complying with applicable dala securily standards ond reviews el lorihvin ihe Agreament and Card Organization Rules.
Customer mus! Implemani any upgrades 1o the TransAmmor Services within a3 commaerciatly teasonable petiod of timo after
recaiving the updates, Cuslomer may not retain Card occounl fumbers following inplementaton of ihe TransArmor Servicos
and mus! use Tokens in tieu of Card account numbers for aif activities relatad to the Services provided by BAMS subsequant
to receipl of 3 Token associated wilh a Card transadlion;, induding, without Umilation. settlement, retrieval, chergeback and
adiustment processing and lransaciion reviews. Customer may only use Merchan! Syslems, goteways or VARs lhal ere
certified for use wilh tho TransAmmor Sorvices. |l Customer submits Carg transactions as batch files for procassing,
Customer mus) use botch file procossing sarvices, Uuncaled report viewing and dala extract Creation tooky provided by BAMS
in connection wilh the TransAsmor Servicas,

TranaArmar Limited Warranty. BAMS wamrants that ihe Token returned 10 Customer as 2 resull of using the TransAmor
Senvios cannotl be used 1o initlale a financial sale (ransackion by an unaulhorized enlity/porson ouiside Customer's Merchont
Systams invoived in BAMS' gayment processing (the “TransArmor Limited Warranty'), The TransAmor Limited Warranty
zpplies only to suthordzation responses lor which BAMS retums a Token 10 Customer and 1he subsequent use of such Token
to inilinte @ financial salo ransaction as described In the TransAmmor Limitod Warranty, To be oligiblo los the TransArmor
Linviled Warmranty. Customer must cblain authorizetion and sefliement procassing services from BAMS an¢ musi be in
comptianca with the tarms of Customer's Agreement and his Trans Armor Addendum.

BAMS will indemnity and hold Customer harmiass lrom direcl damages. including third pany claims, resulling from BAMS'

breach of the TransAmnor Limited Wamanty; provided, in no avenl will BAMS' cumulativa Habllity for its breach of the

TransAmmor Limiled Warranty exceed the lesser of (i) the timitation of Lability sel forth in the Agreement or (i) $100.000.

The indomnity obligation set fonh in the precading sentance is Cuslomar's express and solo remedy for BAMS' breach of iho

TransAmar Limiled Warranty. BAMS will nol bo lisble under any Lheory of law or in equity for any special, indirect,
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incidenta), consequenlial (Inctuding lost profits, rovenus of business opportunitles), exemplary o punilive damages in
conneclion with 8 breoch of the TransAmmor Limiled Warenly, regardicss of whathar such damoges were loresceoble or
Customer was advised ol the possibility of such damages. The TransArmor Limiled Warranty is void if Customer (8) kils 1o
omply with tho Operating Guide tor tho tokenlzation procoss, the torms of this TransArmor Addendum or the Agroement, or
{b}is groasly negfigent or engage in willd misconduc! with respect 1o (he tokenization procéss or use of o Token, The
TransArmar Umiled Warranty and BAMS™ indemnily obligations and imitsticns related to it are independant of the partios’
data sacurily or confidentinfity obligations set torth.in the Agreement, ’

Foos. Foes and tha payment of tees for the TransArmor Services will be as sel forth in the Exhibit B (Schedule A).

TransArmor Services Disclalmer. EXCEPT 'AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS QR IMPLIED) WITH REGARD TO THE TRANSARMOR SERWICES,
INCLUDING, WITHROUT LIMITATION, NON-INFRINGEMENT BY THE TRANSARMOR SERVICES OR THAY THEY WiLL
FUNCTION UNINTERRUPTED OR ERRCR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
{EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE Agreement

Intelloctual Proporty. BAMS grants to Cuslomer a non-trenslersbls, non-assignabla, non-exclusive, revocsbls sub-licenso
during the lerm of this TransArmor Addendum to use the TrensAmor Services, and the pssociated Uademprks or service
marks identified in the Operaling Guide, wilthin the United States and subject o the terms of this TronsAmor Addendum and
tha Agreeman!. Customer hos no right, litle or interast In or to the TransArmor Sarvices, any relatod software, matssiats,
documentation, or derivative works therool; and nothing In this TiansAmor Addondum of the Agraemenl assigns, translers or
cresles any such righl, Litle or interest for Customer (whether express of implied, or by implication, estoppel or otharwise);
and any rights ossocisted with the TransAmaor Servicas thot am not expressty grentod by BAMS within this TransAmmor
Addendum ars withheld. Customer will nol Lzke any oclion inconsisien! with the ownership, title or licensa righls ossocinted
with tho TronsArmor Services. Customer will not fils any aclion, in any forum, challenging ownership of the TransAmnor
Services, any related softwara, materlals, documentalion of derivative works thereol. Breoch of this Seclion constitutes &
metarisl breach of this TransAmor Addendum and the Agreemenl and BAMS may immediately suspend or leminale
Cusiomer's use of the TransArmor Services, this TransAmaor Addgndum of the Agreemant In the event of such breach,

Customer will not, and will not permit ¢lhers to; (i) sell, disiribuig, lease, license, sublicensd or otherwiso dissemingip the
TransAmor Services or any ponion thareot, (i} copy, modily, enhence, rgnslate, suppleman, create dervalve works brom,
‘reverse engineer, decompile or otherwise reduce [0 human-readable form the TransAmor Services of any portian thareot,
(1) uso altarcd varsions of the TransArmor Service or portion thereot, (iv) use, operata or combine tha TronsArmor Service or
any related software, materials or documentation, of any denvative works thereof with other products, matariats of services in
2 mannes inconsistent with this TransAmor Addendum or the Agreement; of (v) use the TransArmmor Services, of any portion
thereo!, 03 o slandolone or non-inlegroted program. Customer will nol remave, allar, modily, relocaio or orese any copyright
notica ot other tegend(s) denoting BAMS' or other third perties’ {if any) propristary interest in the TransArmor Services.
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HIB

BE CES S AD SUMTO MEN

THIS CYBERSOURCE SERVICES ADDENDUM supplementy the Agreement for Merchani Card Processing Services Agreement
{"Agreement’) among State of New Hompshire (“Customer”), Bonc of America Merchant Services, LLC ("BAMS’) and Bank of
America, N.A. [Bank"} {colieclivety BAMS ond Bank ara tho “Servicers™}, lo Includa the CyberSource Servwces (defined below).

1.

2

21

2.2

3.

5.

Definltions. Capitalized terms used but not defined in this Addendum aro dofined In the Agreamant
CyborSource Servicoe,

CyberSource services ("CyberSource Services') provide a intemoi-besed non-enterprise eCommerca payment
processing galaway solution ihal allows Cusiomer to (i) submil lransattion data pnd obialn authorization and senlement
processing for Cord transactions viilizing credit card, debil cord and purchase’ cord payment melhods; {il} Aer
transaction dala using aviomatod functions: (iil} process futuro dated payments, reauthorization, parntial auvthorizations,
taversals and rebliing transactions; (iv) enable mullipls, pre-integroted shopping con functions; (v) submil batch
paymeni lransaction ffes for processing: (vi) Integrata the paymenl gateway with thid party payment sobware
sockoges thal sre identihed by BAMS from time-to-lime; and (vi)) design and obtain reporting using multiple user-
dafinod dala fHekds.

.

Provider. The CyberSource Servicas are provided to Customer by BAMS and not Bonk. Bank is nol a party to this
Addendum insolar as il epplies to the CybarSource Services, and Cusiomer ocknowiedges that Bank is nol liable 10
Cusiomer in any way wilh resped 1o the CyberSource Sarvices.

CybarSourco Sorvicos Disclaimar. EXCEPT AS EXPRESSLY PROVIDED 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, NON-INFRINGEMENT OR THAT THEY WALL FLINCTION
UNINTERRUPTED OR ERROR-.FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) ARE DISCLAIMED.

Foos. Payment of lees for the CyberSourca Services and fees for processing transactions related lo the CyberSourca
Services are described in Exhiblt B : provided, only those lees lor the CyberSource Services option [Oplion A or Oplion
B on Exhibit B selectod by Customer will be applicable),

Sublicense; Intellociual Property; chruen'tallons and Warrsntlea,

5.1 BAMS grans lo Cusiomer a non-lranslerable, non-assignabie, non-exclusive, Wmited. royalty-free, revocable sub-

licenge during the term of this Addendum (o use the CyberSource Services and tho assoclated documentation,
rodemarks of service marks identified in the Operaling Procedures: all subject to the terms of this Addendum and the
Agraement, Cuslomer may only use the CyberSource Services in connecton wilh the processing servicas Customar
foceives under ihe Agreemenl, Cusiomer has no fighl, lille or inleresd in of 1o the CyberSourca Services, any related
software. maledals, documentation, or defivative works hereol. and nothing in this Addendum or lhe Agreement
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assigns, transikers of croates any such rghl, lille or interes! for Cuslomers (whethor exprass or implied, or by estoppel or
otherwise). Any and all right, litle or inlerests associated with the CyberSourca Sorvices that ars nol expressly gronted
by BAMS within this Addendum ore exprossly wilhheld. Customer will not take eny aclion inconsistent wilh Lhe
ownarship, tile of license rights associated with tho CyberSourcs Senvices. Cusiomar will nol Ale any sction, in any
lorum, challenging ownership of the CyberSource Services, sny rolatod software, materiats, documentation or
derivalive works therool. 8reach of this Sedlion consitules a malerial brooch ol this Addendum and tho Agreement,
end"BAMS may Immediately suspond or terminalo Cusiomer use of the CyberScurco Services, this Addendum or the
Agreement in the oven! of such broach.

Customer will not, and will not permit othars to; (1) sall, distidute, lesss, license, sublicanss or otherwise disseminate
the CyberSource Sarvices or any portion thareol (i) copy, modily, enhance, ransiate. supplement, create derivative
works Irom, roverss enginecr, decompile of olherwise reduca to human-rasdable form the CyberSource Services or
any portion thereot, (Bi) use altered versions of the CyborSourca Sarvicos or portion thareol, (iv) use, opsrote o
combine tha CyberSource Sorvicas or any related software, malerials or documentation, or any derivallvo works therool
with other products, materials or acrvices in 3 manner inconsistent wilh this Addendum or Ihe Agreement; or (v) other
Ihal intended by ils nature, use the CyberSourco Services, or any portion thereol, as a stondalone or non-intogratad
piogram. Customar will not parmit others lo occess the CyberSourcs Servicos, any rglated soltwaro, materials or
documpntation, or derivativg works thereol. Customer will nol remove, alter. modity, relocate or sraso any copyright
nolios o other legend(s) denoling BAMS' or olher third parties’ proprielary interests in the CyberSourco Services,

BAMS resarves tho right 1o altar, Immedialgly suspond of upon notica tarminate the CyberSourca Servicas in the avent
Customer violates the lerms of this Addendum, 1he Agreement or BAMS torminates any agroement with thind parties
tal ara invoved ln providing ihe CyberSourca Services, or BAMS is ctherwizs unable to continue lo provido the
CyberSourca Services,
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EXHIBITJ

MOBILEPAY SERVICES ADDENDUM YO AGREEMENT

THIS MOBILEPAY SERVICES ADDENDUM ("MobllePay Addendum’) is among Stale of New Hampshire ("Customer’),
Banc of America Merchont Services, LLC {"BAMSY, and the membor bank identified in the Agreoment tor Marchant Card
Processing Sendces (“Agreement’) (‘Bank®) {collectively BAMS and Bank are the "Sarvicers'). and supplements the
Agroemaont between Customor and BAMS.

1.

2.

Dofinitions. Capilatized terms used but not defined in this MobilePoy Addendum are deflned in the Agreament.

MobllePay Services. The MobilePay Services (defined below) are provided in connection with the Wirsless Senvices
BAMS provides under the Agroement. Tha MobiloPay Servicas will provido Customer wilh access to o mobile payment
gateway that onebles Customer 1o use o VWireless Sarvices compatible, web-cnabled mobile device wilh a dala plan and
web browser capable of procassing XHTML Mobile Profila pages in ordar to: (a) log onto o securo website spplication,

- (b) enter certain consumer credil card ironsaction information lor which i Is prompted. (c) submil the transaction

information 1o BAMS lor processing, (d) raceive an authorization or decline messoge for tronsaclions submilted lo
BAMS for processing, (o} recaive on elecironic recoipl for suthorized transactions; ond (f) send such slactronic recsipt
to the consumer e-mall address{es) olter the transaction is complete (Colladlively, the “MobilePay Sorvicos”). The
MobilePay Services are for Customers intemal businoss use only and apply only to Card transactions that Customer
sends lo BAMS for authorizetion and seftiement pursuant to this MobilePay Addendum and the Agreemenl.

Tho MobilePoy Services are provided to Customer by BAMS ond nol BaAk. Bonk is nol 9 party to Lhis MobilaPoy
Addandum Iasofar o3 It applics 1o the MobilaPay Sarvices, and Bank is not liable to Customer in any way with resped! to
the MobiloPay Sarvicas. For the purposas of this MoblloPay Addandum, (he wards “wo”, "our” and "us’ reler only Lo the
BAMS and not the Bank,

bn.:slorm: must implement any upgrodas to the MobilaPoy Services wilhin o commaercially reasonsble period of time
aftor receiving the updates.

Foos. Seo Exhibil B (Schedule A).

MobllaPay Services Disclalmar, EXCEPT AS EXPRESSLY PROVIDED iN THIS ADDENDUM. BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WATH REGARD TO THE MOBILEPAY
SERVICES, INCLUDING. WITHOUT LIMITATION, NON-INFRINGEMENT BY THE MOBILEPAY SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE: AND ANY AND ALL SUCH REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENOUM AND THE
Agreement.
. .

Intollectual Property. BAMS grants 1o Customer a non-lranslerabla, non-assignable. non-exclusive, revocable sub-
license during the lerm of this MobilePay Addendum 1o use the MobilePay Services. and Ihe associzled irademarks or
senvice morks ldentified in the Operaling Guide. within 1he United Slates end subjed to iha tams of this MobilaPay
Addendum and the Agreement. Cuslomer has no «ight_ litle or interest in or 1o the MobilePay Services, any relaled
software, malerials, documentation, or derivative works thereof. and nothing in this MobilePay Addendum of the
Agreement aasigns, ranslers or creates any such right, title ar interest tor Custorner (whether express o impled, of by
implication, esloppel or olherwise). Any rights associated with the MobilaPay Services that are not exprassly granted by
BAMS wilhin this MobilePay Addendum are withheld, Cuslomer will not Lake any aclion inconsistent with the ownorship,
llle or licensa rights associaled with the MobilePay Services. Cuslomer will nol fie eny aclion. in any forum,
chafienging ownership of the MobilePay Services, eny refaled sofiware, materials, documentation o/ dervative works
thereof. Breach ol this Seclion constilules a malerial breach of this MobilePay Addendum and the Agreement. and
BAMS may immediately suspend or lemminate Customer's use ol the MobilePay Services, Lhis MobilePay Adgendum or
the Agreement in Ihe avont ol such braach.

Customer will nol, and will not permil others fo: (i) sell, diskibule. lease, license, sublicense or otherwise disseminale
the MobitePay Services or any portion thereol; (i) copy, modily, enhanca, transiate, supplement. c/oate derivalive works
from, reverso engineer, decompilo or otherwise reduce lo human-eadabie form the MobilePoy Services of any ponion
thernof: {ii) use allered versions of Iho MobilePay Servica or porion thereol, (iv) uso, operalo or combine Lha MobiloPay
Sarvice or eny relaled software, materials or documentalion, of any dervalive warks thereo! with other producs,
malerdals of services In 2 manner inconsistent wilh this MobliePay Addendum or the Agreement, of (v) use the
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MobilePay Services, or any portion themol, a5 3 slandalono os non-integrated program. Customer will not remove,
oher, modily, relocate or erose any copyright notica or other legend(s) denoling BAMS' oi other third partes’ (if any)
propriaiary interes! in the MobilePoy Servicas. :
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EXHIBIT K
CKS DDEN Q AGR MENT

THIS SKIPJACK SERVICE ADDENDUM ("Addsndum’} supplemants tho Master Services Agroemen: ("Agroementl’) among
State of Noew Hampshire ("Customer’}); Banc of America Marchant Services, LLC ("BAMS’); and Bank of America, NA. ("Bank’)
(cobectively BAMS and Bank are the “Seorvicors’).

1.

2,

22

Dofnitions. Capilolized terms used but not dafinad in 1his Addendum are definad in the Agreemaent.
SkipJack Services.

SkipJack services provise an sCommerce payment processing gateway solution that sllows Customer to (i) submil
transaclon dala and obisin guthorization ond sottement processing for crodi ¢ard, debit card and purchase card Card
ransaclions; {ii) eneble transaction datp outomoted filtaring lunctions; (i) process hdure dalsd paymenbs, reauthorization,
partial euthorizations end reversals, redilling, and roversals: (v} use multiple, pre-intograted shopping can functions;
(v) submit batch paymenl rensaction fles for processing: (vi) integrale the payment gateway with third party payment
software packages thel are identified by BAMS lram lime to time (0.9.. OuickBooks); (vii) design and obtain reporiing using
multiple usor-definod data fiolds; and (viii) enable email reporting notifications (cellectivaly, tho “SkipJack Services').

The SkipJack Services ara provided to Cusiomer by BAMS and not Bank.  Bank is not a party to this Addondum insofar as it
applies o the SkipJock Services, and Bank Is not fiable (o Customer in any way with respect Lo the SkipJadk Services.

SkipJack Sorvices Dl:clllmor. EXCEPT AS EXPRESSLY PROVIDED (N 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 OF ACCURACY,
NON-NFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL

. SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED,

3

5.2

Foos. See Exhibit B {Schocdule A).
Sublicense; intelloctual Property.

BAMS granis to Customer a non-transferabls, non-assignable, nonexdusive, limited, ravocable sub-license during the term
of this Addendum to usa the SkipJack Servicas and the assodiated documentation, trademarks or sarvice marks identifted in
the Operating Procedures; all subjac! 1o the terms of this Addendum and the Agraement. Customer may only uso the
SkipJack Services in connaction with the procassing services Customer receives under the Agraeament. Cusiomer hos no
right, tille or intares! in or to the SkipJock Senrvices, ony related software, maleripls, documenlalion, or derivative works
thereot. and nothing in this Addendum of the Agraement assigns, ransfers of creales any such righl, tille or interest for
Customer {whather oxpross or impliad, or by implication, estoppe! or olhtrwisa). Any and all rghi, live or interesls associated
with lha SkipJack Services thal are nol expressly grented by BAMS within this Addendum are axprassly withheld. Customer
will nol 1ako any action inconsistont with the ownership, Ulle or liconsa righls pssocialed wilh the SkipJack Services.
Customer will not fle any aclion, in any lorum, challenging ownership of the Skiplack Services, any raloted software,
materials, documentalion or derivalive works thereol. Breach of thls Section conslitutes 2 malerial breach of Ihis Addendum
and Ihe Agreemanl, and BAMS may immediately suspend o terminate Customer's use of tho SkipJack Services, this
Addendum of tha Agreemant in Lhe evanl of such brench,

Customer will nol. and will not pamil olhers to: (i) sell, distibute, lassa, liconss, sublicense or otherwiss gisseminale (he
SkipJack Services of any ponion theroof: (i) copy. modlly, enhance, transiate, supptemenl, crodte derivalive works from,
reverss angineer, dacompile or otherwiss reduce to human-resdablo jorm the SkipJack Services or eny postion theraof; {iii)
use ahered versions of the SkipJack Servica of portion thereof; (iv) use. operala of combine the SkipJack Service or any
related soltware, malorials or documontation, or any derivative works thorool wilh other producis, matarlals or services In 2
manaer incansistent with Ihis Addendum or the Agreament. or (v). other that intended by fis nature, use the SkipJack
Services, of any pontion thereof, 3s a standalone o/ nan- -injegrated program. Cuslomer will nol permit others (o accoss the

. SkipJack Senvices. eny related software, matanials or documaniation, or dervalive works thergol. Customaer will aot remove,

alter, modily, relocals or erase any copyright notica or other legena(s) denaling BAMS' or other Lhind parties’ propriatary
interosts in tho Skiptack Services.
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5.3 BAMS reserves tho rig'hl 10 alter, immediately suspend or upon notico lonnh"mln the SkipJack Services in the event Cusiomar
violatas the terms of this Addendum, the Agreement or BAMS tarminale any agreemeant with third parties thal are involved in
providing tha SkipJack Services, or BAMS is olherwise unable to continue to provide the SkipJack Services.
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EXHIBITL
Gih Card Procassing Addendum

THIS Gt Card Procossing ADDENOUM (‘Addondum’) supplomonis tho Agroemont {"Agrooment’) among Stata of New
Hempshire {"Client’); Bonc of America Merchant Sarvices, LLC (BAMS’): and Bank of Amarica. N.A. ['Bank’) (collectively
BAMS ond Benk are the "Procesaor’),

1, Definions, Cagitalfized terms used in (his Addendum shall have he meaning given as defined in this Addendum or as defined
ekowhers in his Agreoment.

2

)] *ACH" means Lhe Automated Cicering House system,

)] “AffEated |ssver(s)’ means asch Clen) Affiials and/or franchisee that enters into on Afiilated Issuer Agreement, In the lom

regerned snd provided by Prooessor,

. €) Daisbase” means the datzbase on which Git Cand Dsta for each Gl Cand issued under the Program is maintained.

d “Designated Location” maans any store or ather place of business (including o direct marketing program or Intemet site),

Iocated in the U.5 A, and al or ihrough which CEenl msves Gt Cands endior processes ramactions wsing G2 Cards ssuad ynder he
Program, Designated Locstions inchude any help desk or VR through which transaciions are processod under the

e} “Enhonoed Fenturas” means the additiona! program functionafity offered to Client pursuant 1o the Enhanced Festres set.

up form

] *Git Card’ means on encodad cevice thet accessas Gifl Card Data mainlained in the Dstabase.

Q) *Gifl Cerd Data” means the cument valua and reanrd of transactions comasponding 1o each Gid Card ssued under the

Program. .

h) ‘G Cand Equipment” mezns eny POS Tenming, softwars or other simlly telecommumestions equipment thel has been

programmed and ceriified b Proceasor's spedfications in order o ranamit Gt Carg Dala and process onling bansactions under the

Progrem.

i} "Gift Cand Holder” means eny person in possassion of o hal uses » G Card.

j) "Gift Cardd Number” means the identifying number of a Gift Card.

x) “Git Cerd Production Company” means a company selected and retzined by Processor (o procuce Gift Cands and provide reiated

products o SONACES lox the Program,

1} *IVR" means an sutomated Interactive Voico Responsa system accessed via 8 toli-res teiephona number,

m) ‘POS Tenminal® mezans an glectronic Poink-0f. Sade tarminal placod in a Designaled Location which B connecled 10

Processor's system via (elephone Enes and b designed to swipa Gii Comta.

n) "Program’ means Chent's program pursyuant to which Clientissues Gift Cards to Gif Card Holders and Processor provides

the Services 10 enzbis such Gt Cand Holders 10 use such G Cards 1o purchase goods and services ot Designated Locations.

o) “Services’ mamﬂnwﬁmpmbyﬁmnmﬂhﬂ:ﬁwubﬂmdmb&nmawm

3. Services. Processor agrees 10 provide the Senviced sel forth below in connection with the Program.

) Processor wil amange for the production of 8% Git Cands and o1 other sarvices reated theselo by the Gif Card Produciion Company
for the Program in accordancs with the spedifications and fees sel forth on the Gift Card Sel-Up Form (the “Gift Card Sel-Up Fom),
which i incorporated by relerenca hercin,

b} Processor shall establish and maintain G Card Data on the Databaso.

) Processor shall provide Cliert and its Afllated Issuers with the capability to process selecied transactions under the Program
through Git Care Equipment a1 Designaled Locations.

d) Upon receipt of fransacion infoanation rom a Designaled Location by the Dawabase, Procossor will compare tha proposed
Uansaction amount with the pccount balance meaintained on (he Database comesponding 1o the Gik Cand or Gift Cand Number thal
was presented st (e Designated Location, If the account Balancs Is greatey than of squal to the amount of Lhe proposad ransaction,
Processor will suthorize the transaction. If the account balance is less than the amoun! of the proposed ransaction, Processor will dectne
the Transaction, || Clent's Gift Cand Equipment suppons “split lencer,” and (hé acoount batanco is kess than the amount of the
proposed transaction, Processor will Juthorzn the tansadtion for the amount of e account balancs, and feum & message andior
receip! to the Gifl Camd Equipment showing he remaining amount of the Iransaction lo be colected by Chent Cent undersiands 8d
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agrees thad an Authorization by Proocssor only indicates the gvatabiity of suffiden) valua on 0 Gift Card acoount 3t the timo of Authorization

end does nol waman) thal e person presenting the Gl Card or Git Card Number is suthorized to use such Gift Cerd or GIA Card
Number.

8) Processor shatl provida 80 VR, twenty-fow {24) hours per dey. soven (7) days per week, Uvough which Client and GIf Cord Holders
may obtan GA Card balances.

N} Processor shatt provide o GiRt Card product suppon help desk through which Cliant may process selectad non-fhandial trareactions under
e Program. Suppon is cumendly svadabio Monday tvough Friday, 6:00 o.m. to 8:00 pm, Eastem Time (excuding holidays). The hours end

days

of suppont sre subject 1o change &1 ey me; provided that (i) Processor wil provide advonoe notics of any changa in the hours and-

days; snd (1) the lota! umber of hours shaD not ba less than 40 I any reguiar work week (exchyding hobdays).

!

9) Processor will provida Client with G Cord Uansaction reports, accessble by Cliend  Twough @ designated  [ntemet  site,
Processor will maintain reponts on tho intemol site & Clienr's use for o pesed of six (B) months. Procossor may, in s dsaetion,
provido addiional o QUAIOM repons or repodt lormats, 83 may be requested by Client trom Sme Lo time, st o fee 1o be determined by
Procesay,

h) Clent wil at nd Umes own all right, 06 and interest in and to a8 Gift Card Dath penarpied under the Program. Ouring the term,
Pmousarwﬂretahusocincwombreachcmcwonlhooatabauroupefiacoiwwy—loum)mrm:ldbmwdab
hat the account balance reaches zero. Thereafter, durdng the femm, Prooessar may remove the Git Card Daty from the Databasa and
sschivo such Gift Card D2ia In any Mannes determined by Processor in s easonabin tusiness judgrment. Notwithstanding the fofegoing,
within rinety (50) doys of CBent's wiitian request, during te frst twelve {12) montha foliowing the sxpiralion o termination of the GA
Card Services, Procgasor will compile 2 data repont of the Gift Casd Data stored in the Datobase, in Processor's standand formal, 3t a
Tee (0 be defermined by Processor, Prootssor shall defver Chent's Gift Card Data to Chend in » mutily ogracable format Processor shal
have no cbigations with respect to Client's Gift Card Data following dethery to Clent,

i} Client may choose addilonal Enhanced Features from imé to ims pursuant (o ihe Enhanced Festures sel-up form and Chere
expressly ashorizes Processor, and Processor agrees, (o provide Senvices wih respect to GIt Cards sold and activaiad by thirg party
dstidndors. A between Processor and Cient, Clent shall be responsiblo for eny octs or omissions of sach third pasty dlstributor in
connection with the salo o activalion of any Cants, Client and Processor agree thal Processor shal not be deemed Lo have ted 1o provide
Services ouiined heroin with respect to any Card sold and octivated by any third panty distibutor, iInchuding through any Designatad
Location, to the extent any such falure by Processor is caused in whole or in pan by any falure ol any third panty destrioutor or Clisnd Lo
provide 0 Processor Information eganding the ue and scivation
of such Card that is occwraln, complets, tmely and knafted in sccordance with Procassor's instructions and spedificotions in al
respects. Addiional lees end chamges may 8pply, Induding separple Whird party lees, lor any Enhanced Featwes chosen by Clenl Chent
mary only work with Processor spproved thind party distibutors,

4. Resporsbdites of Client. The resporsibiliies of Ciient are sal 1oith below and else-where in this Agreement,

a) Cheni wil pcoept for processing any bransaction infiatad by one of #s customers wsing a Git Card pursuant 10 the Senvices without
disorimination with mgarnd to He customer who infiated the ransacton.

b} Chont wil securnly maintain ad Uansadion records and other records raquirod by law of reguiation to bo maintained in connection
with tho operation of the Git Card Equipmen! or the Program. Clienl will download and securely siore any and al G Card Lrans-
action reparts for Ature reference, in the ovent that Client-noeds a repon for 3 period past such sl [6) months, Processar may provida
such requesied report b Client a1 a fea to De detenmined by Processor,

c) Client wil maka ity personned and rocomds avaiablo, 1o Prooessor, its agenis ang contractors, el within Such timo ond in such foms of
mannes &3 may be reasorably noocssary (o enobie Processor to perform the Services promptly and in an efficient manner.

¢) Chent sha be responsidio, ot &3 s0lb 0051 (wd expense, for the saip and dther datrbution of Gt Cards to Gift Castd Holders and for pry
marketing o poverising of the Program,

6} Chent shall obtain, operais and mainlin, al ils sola cosl and expenss, e Gif Cord Equipment required! 10 enable Client and
Affiliaied lssuers (o elecironicaly bansmit Giftt Cand Data in acoordance with Processar’s spedfications from 28 Designaled Locations to the
Database.

) Chentis solely resporsiblo kv cbiaining Authorization in advance of each Uansaction, Clienl & solely responsitle for any iosses 8
may inaw in conducting transactions when an Authonizotion & nol oblained. including, withow! Emiation. ansadlions conducted when
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the Databsse or the G Card Equipment s nol in servica. Cliem assumes 29 rsk of emoneous or frudulently obtained Authorizations,
uriess guch erroneous of fraudulenty obtained Autharizaton Is causad daectly by Processor. Client underslands and pgrees hal an
Authorizoion by Processor anlty indicates the availabiity of sufficient value on a Gitt Cand account o the time of Authorization and does
not warrant thal the person presenting the Git Card or Gt Card Numbes b suthortzed to 1sa such Gt Cand or Gilt Card Number, Client s
responsibie for the soawr acy of 2l data transmited by i lor processing by Processor.

Q) Clert shal ba responsible for a0cassing and compsaring tho reports supplied by Procossor to ks own reconts and promplly notifying
Processor of oy necessary adastments 1o Gift Card’ sccounts: Clent acknowledges that Procesaor wil make adjustments o Gif

Card pccounts pursuant ta Chenls Instructions, and Processor shall hove ne Bably for any emors to Gt Card acoounts that
ore made in pocordance with Clenr's instructions,

h) Chent shadl comply and shall ersure thal o Afifated tssuers comply with 28l Bws Bnd reguiaions appicabia to e Program. Clent
adaowiedoes and agrees thal & is solely responsbie for interpreting ad kws and requiations applicabls (o the Progrom, for mondtoring
changes In laws and regutations appécabie to the Program, and for delermining the requirenents for compilance with lows and
reguiations appicabie to the Program, Processor shal be entitied i rely upon and usa any and 80 inkymation and instructions provided by
Clend lor use bn performing tho Services, and Processor shal have nd Labiity whalscaver for 2ny noncomplilance of such information of -
instructions with kxws or regutations.

)} As between Clent and Processor, Clent shal bear a0 risk redated (o the koss of thefi'ol, ollefation o damage 10, of froudhulent,
improper of unsuthorized use of any Gil Cerd, Gft Card Number o PIN: (i) in the case of Git Cands ordered through Processor, upan delivery
of such Gift Cards 1o Chent or Cent's Designated Location, as applicable, and (1) in the case of Gifi Cans obisined by Chent from a Porson or
G Cards which Cien! requests to ba defvered in 8 pre-aciiviried state. whether such kiss octuns before or after defvery of such Gitt Cards (o Cliernt
or Chent's Designated Location,

i Processor end Chiem agrea that during the tesrt (1) Processar will be the sole and axdusive provider of the Services 1o Chent and its
Affiated tssuers: gnd (3) Chent will nok directly or indireclly either iteelf or thiough 3 Person, ofter or promate any other proprietary,
dosed network, oniing Gt Card or simiar acoess device,

X) Clent may ofiow Affillated |ssuen 10 padticipats in the Programy provided, however that (i) Chent shafl be responsibla lor ensuding
thet ath Affilialed Issuers comply with the tenms and condidons of this Agreement and the separate AMiiatad Issuer Agreement, and
{7) Clent sholl be oty end saveraly Gabie for ol lees 2nd othes amounts payabie o Processar in connection with any pctiitics of AftSixted
Issuers retated 1o his Agreement, induding but nol lmited 1o Gift Card tranaactions.

I} Chenl is responsible {or any setlement of funds emong Affikatad issuers and pe.signazed Locations.

5. Fees and Peyment, In addition lo all olher rights we have under his Agreement, Client shall pay Processor the fees set forth on
the Gitt Card SetUp Form. Chert shatl also bo responsihle for the payment of any taxes imposed by ony applicable governyrental authoiity in
coNNEcion with any products or servicas covered by this Agreement (other than (hose Lores based soley on the net incoms of
Pimsaj.ufaeluuwd\albopahvhanACHUarnlerdMﬂsfranahankmﬂdes'gmey%nLTomm
ACHIransﬂers,megmﬁloem.teﬂtACHthaﬂonmlheGiﬂCsrdSdUmehhmMreacznndbewhcmdm
Cler 23 set lorth above, Processor resenes ond may exercise afl other rights 1o colect any fees due,

6. Term and Termination,
o) This Agreement shad begin upon the Effective Dale and shal continue Wnl to the Tenm of the Agreement

b) The provision of Gift Cord Services may be erminatad at any Uma: (i) by efher party in the event that ihe olher materlaly breaches any
16 or condBon of s Agreerment and fails 10 cure such breach withen thirty {30) days of wiitian notios of such breach fom the non-
breaching party. (i) by Processcr it Client hails to pay 8y amount due within ten (10} Business Days after wiiiten notica to Chen ol its
fadure 1o pay such amount (i) by Processer upon wiilten nolice Lo Clien in the even! thal Client's operation of he Program resuds no
woiation of ew or reguiation (by Clien), an Afiiated Issuer or Processor): {v) by Client H Processor increases i3 rates under Seclion 4 sbove and
Cliert provices. thirty (30) doys writien notica of tanmination within thirty (30} days of recelving notice of said narease; of {(v) by either party
upon witten natice 10 the ooher aler the fiing by te other of any petiion in bankasptey of for reorganization or debt consolidation under he
toderal banknupicy bws O Lnoer any COMPIrablo [w, oF upoNn ha other party's making of an assignment of its 33501s for the benef of
credions. of upon (he application of the other party k the sppointment of 4 receiver of tnusise of i aasets.

¢} If () the GiN Card Servioes ore terminated for any redson other than Processor’s materat breach pror 1o the expiration of the Initisl

Term, or (i) Client suspends or lenminatzs the Program prior 10 the expiration of the Initial Tenm except a3 provided for in Section S (a.] (),

nothing in this subsection Shat profibit or kMt Processor's right 10 recover damages of by olher amounts cus and owing Processor in the
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event that the Gift Cand Senvices ave tenmingtnd by Processor dus 1 8 breach by Client or shall be deemed Lo waive or otherwise limit Clint's
obligations undes thas Agreement,

d) Il requostad by Chent, Procassor may, in its solo ond absoksto discration, continue [0 provide the Services 1or gl previously ssued
and unexpired (8 applicablo) Gift Cords for up 1o twelve (12) months following the termination of te GIRt Card Services: provided., however,
that Processar shall nol sctivats any new Gift Cands after the efifecthvo dals of termination. Pmeessofsoblh:donaopmﬁdemﬁmﬂm
Services after termination

condngent upon Clent's agreement (o Ty for such Services and 10 condud s cperaBions n accondance with the temms of this Agreement, lnd
Processor may requie sdvance payment for soma portion or af of he estimatad cost of such Services to ba provided aMer termination,

¢) Temmination of the Gift Card Services shall not affect Cllent's obgation (Inchuding any obiigaton incumed by an Affiated Issuer) to
pay lor sevices rendered or obbg ations due or owing under tis Agreement prior Lo lermination,

f) Tho provisions of Sections 3 (). (g), (h). (i), (k) and ). ond Sactions 4, 5 (), 5 (b). 5(c), and 5 hereof shal survive BNy emination
of thia Agreement

7. Indemniscation

\
wamwwmhmc&mwbdmm.omm.agenuandAJﬁléibl;;mm#anmdagaiut
any and ok Third perty Clalms (o the extend that any such Claim Is caused by or arises eut of, (i) any faiure of Processor o comply with
any law or roguiation applicabl 1o the Program; or (i7) any error in the Database, undess the error Is causod by incomedt nlormation
submitted by Cliend or s ctherwise made in accondance with Client's instrucions.

8. Patents, Copyrights, Inteliectual Property, etc. Client shall have no interesl whatsoever, inchuding copyright intarests, franchise
Interests, licerss interests, palen! rights, property rights o other intsrest in Ihe Senices provided hercunder, Thess provisions ar
ot to ba construed as granting to Chont any patent rights or patent [censa in any patent, which may bo obizined in resped of the
Services, Artwork creatad by Processor on beha¥ of Chent remaing the propenty of Processor. Clerd relaing ownership of 2y artwork
suppbad 1 Processor,

9. Umitatlon of Lighility: Disclaimer of Warranties. NOTWITHSTANDING ANY PROVISION N THIS AGREEMENT TO THE .
CONTRARY, PROCESSORS CUMULATIVE AGGREGATE LIABIUTY FOR  ANY  LOSSES, CLAMS, SuITS,
CONTROVERSIES, BREACHES, OR DAMAGES ARISING QUT 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 SUFFERED 8Y CUENT AND, IN ANY EVENT, SHALL NOT EXCEED THE LESSER OF (T} THE AMOUNT OF
FEES PAID TO PROCESSOR BY CUENT UNDER THIS AGREEMENT CURING THE TWELVE (12) MONTHS PRIOR TO THE DATE
THAT THE LLABILITY ARISES, OR (1) TWENTY THOUSAND DOLLARS ($20.000).
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State of Nefo ﬁampﬁ'hire..

Bepartment of Btate

- CERTIFICATE

I, William M. Gardner, Secretary of State of the Siate of New Hampshire, do hereby
centify that Banc of Amcrica Merchant Slerviccs, LLC is a New Hampshire limited
liability company formed on October 13,2009, | further centify that it is in good standing
as far as this office is concemed, having filed the annual repori(s) and paid the fees

required by law; and thai a certiticate of cancellation has not been filed.

In TESTIMONY WHEREOF, [ hertlo
sel my hund and couse 10 be affixed
the Seal of ihe Siate of New Hampshire,
this 3 day of Sepiember, A.D. 2013

2 Bod -

William M. Gardner
Scecretary of Siate




Banc of Americo Mercbaat Services, LLC

Secretary’s Certificate

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

The Senior Vice President of Large Corporate Sales is duly authorized 10 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 limes, 1o the applicable policies of BAMS and other
limitations on its officers” authority.

The following person is duly elected, qualified and acting Senjor 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 %ﬁéﬁ:

N WITNESS WHEREQF, | havc-signcc_! this Secrelary’s Centificale on

mmw [ _.2013
o N\l Gl

JOA@ Carlion, Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE |9 WOOTYYY)
6722013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLOER

THIS CERTIFICATE I3 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERVIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAQE AFFORDED BY THE POUCIES
.BELOW. THIS CERTIFICATE OF INSURANCE DOES HOT CONSTITUTE A CONTRACT BETWEEN THE 1SSUING INSURER|S), AUTHORIZED

cartificste holder in Neu of such sadorsement(s}. :

IMPORTANT: I tha cartificats hoider s an ADDITIONAL INSURED, 1he policy{les) must be endorsed. I SUBROGATION IS WAIVED, subject to
the larms and conditions of the policy, certatn policles may requirs an endorsement. A slatament on this cartficais does nol confer rights to the

PROOUCEA CEW!' £ Heather Falom
WWAllis Ins Serv of Allants Ing PHONT R ik o4 -
One Glentake Parkway, 11th FI Ty — . 4:224-5000.
[AUanta GA 30328 | aconesxheather folaomBhillia com
. INSUREAIR S AF FORO] COVERAGE WA &
rureas AGE Property & Casuatty iosumnoe C
WIYALO FIRSOAT waenn g Nailnnal Ligion Fie losuraoca Gaal KI326
gggggkmm Merchant ﬁgw&o:'sigl.c WRURER € | :
nnodge Connedor NE, GH- )
Atianta, GA 30342-1335 e nt.
BrEUREAR P 2

" COVERAGES

CERTIFICATE NUMBER: 1207853567
THIS 15 TG CERTIFY THAT THE POLICIES OF INSURANCE USTED BEEOW NAVE BEEN ISSUED TO THE INSURED NAMED ABOQVE FOR THE POLICY PERIOO
INDICATED. NOTYATHSTAMOING ANY REQUREMENT, T€AM OR CONDITION OF ANY CONTRACT OR OTHMER DOCUMENT WATH RESPECT TO WHICH THi3
CERTIFICATE MAY DE ISSUED OR MAY PEATAIN, THE INSURANGE AFPOROED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS.
EXCLUSIONS ANO CONDITIONS OF SUCH POLICIES, LINITS SHOWN MAY HAVE GEEN REDUCED BY PAID CLAIMS. R

REVISION NUMBER:

s TYPE OF WILRANCE v POLICY MUMBEN e SR yuy "
D - | arvemaL usoasty poe 5234 . h1 2013 hrirzote EACH CCCURRENCE $1000000
COMSM EACIL GEHERAL UADRTY ™ $1000000 |
jCUJ S aaCE ccom MED EXP Aoy one pervin) 110000 W L3 {hg
- PEASOMAL & ADV R Y 31000000
|| GEHLAM, AGCRECATE $2000000
GENY AGGREGATE LI APPUTLS FER: PROCIICTS - COMMOP ACG | 13000000
" Jroucr[ 128 | L ioe ' !
AUTOBODLE LIADILITY | \
AT MITO BODLY UURY (e pareon) | B
] AL OwaED SCHEDAED DOORY HAM pom—
o i TR BT
|| remepauros AUTOS | (Pet pecioens: )
1 ]
A | Jusmniams X ] ocoun X00GII0ANT h1172013 \172o14 EACH CCOURRONCE 15,000,000
EACESS LAD CLIS - WADE AMLGREGATE 14.000,000
060 1% | agvesmom s 10000 '
WO LA § COM MENIA TION S I:“cmslﬁgs] 10‘1#
ANO CHPLOVERT LABIITY T
ORPAR TN ERAELE CUTIVE €L EACKH ACC OENT 1 !
OF NCERAUE MBTA EXCLU0L0? Win
(M naTry W W) EA OISEASE - €A EWACYER &
DL L RPN OF OPERANORS Dovre €L OSEASE . POLCY Lwert | 3
-, PAlY

DLICAPTION OF OPESADON]  LOCATIONS I VERICLLS [Aftach ACCAD 181, Astienud Remarns Sihoduts, U mary 1 AaCs Ly roquired)
First Oatp Services LLC is explicilly included 23 o named inaured in the above referenced insurance policy.

.

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshlre

Depantmenl of Administrative Services
25 Capita! Sreer, room 120

Coneord NH 03301

21OULD ANY OF THE ADOVE DESCRIDZD POLICIES G CANCELLED D2PORE
THE EXPFIRATION OATE THEREOF, WOTICE WILL Of OCLIVEARD ¥
ACCORDANCE WITK THE POLICY PROVISIONS,

AUTHORUEZD RTPAE SENTATVE

O Sty ___

ACORD 25 (2010/05}

© 1988-2010 ACORD CORPORATION, Allrights roserved.
The ACORD name snd 1090 are registered marks of ACORD ’
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