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May 29. 2019

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

State House

Concord, New Hampshire 03301
REQUESTED ACTION .

Authorize the Department of Administrative Services, Division of Procuremenf and Support
Services to enter into a retroactive sole source contract amendment for merchant card processing
services with JPMorgan Chase Bank, NA, Paymentech, LLC, (Vendor No. 272967), Dallas, TX for a not to
exceed price of $ 15,000,000.00. The original contract was approved by Governor and Executive
Council on May 18, 2016, Item 55, for a period of three (3) years. This contract extension is effective May
18, 2019 with Governor and Council approval through June 30, 2024 with two (2), two-year options to
renew. Funding for this service shall be paid by the Liquor Commission initially and any other
respective state agency at the rates quoted herein.

EXPLANATION

This item will put all state agencies on the some contract for credit and debit card processing
. services. The Liquor Commission currentlyuses JPMorgan Chase Bank to process credit and debit card
transactions and pass through gift card information to a third party gift card processor for
approximofely 80 stores located throughout the State. The Commission has an active project to
replace its point of sole, financial, and other back end systems. The Commission is requesting a
retroactive sole source contract to stay with JPMorgan Chase because it believes that changing
vendors at this point in the project creates operational risk to both the cord operation and their
implementation of a new comprehensive computer system (further explained below). The Liquor
merchant card contract generates just over half of stafe merchant card business. Moving all agencies
with smaller volume to one state contract would allow lesser volume agencies to take advantage of
pricing advantages that come from Liquor's volume. This request Is retroactive due to a longer than
expected negotiation process.

Under the JPMorgan Chase Contract, the Liquor Commission processed $250,643.38 in soles in
fiscal year 2018 and spent $3,806,166.75 (1.519% of total sales) on billed fees. Under the Bank of
America Contract, agencies processed $238,327,333.45 in sales, $174,628,149.27 of that was sales at
the Liquor Commission, and spent $ 3,743,272.69 (1.571 % of total sales) on billed fees. At those rates,
the State would hove saved $ 311,734.23 in fiscal year 2018 if all agencies had been under the
JPMorgan Chase contract. This results in approximately $620,681.03 in cost savings over the five (5)
year term of the contract.

Nonetheless, rather than simply move forward with a sole source contract, in July, 2018 the
Division of Procurement and Support Services issued a Request for Information (RFI) for merchant card
processing services and associated conversion fees. Based on twelve (12) responses to the RFI, the
existing JPMorgan Chase contract had the most competitive rotes.

The contract amendment will also allow the State to take advantage of ChoseNef which
lowers cord processing fees when a customer also pays with a Chase issued credit card which is
expected to further reduce costs for all agencies.

FAX: 603/271-2700 TDD Access: Relay NH 1-800-735-2964



The operational risks identined by the Liquor Commission thot require maintaining the current
provider relate in large part to their gift card operations and to the development and implementation
of the new NextGen financial and operations system. In short, the current system has the ability to .
bundle their gift card redemption with other merchant card operations - an option that did not exist
with other systems. Just as important, redoing the interfaces vvith their financial system that gift cards .
would require would mean the diversion of already limited staff from NextGen implementation and
delay that program. The NextGen interfaces have been developed with JPMorgan Chase as the carrier
and a change would also require additional development time adding delays and additional cost to
that project.

Based on the foregoing, we respectfully recommend approval of the sole source contract
amendment with JPMorgan Chose Bank NA, Paymentech, LLC.

Charles M. Arlinghauf, Commission
Department of Administrative Services

Respectfully Submltt^,

Denis Goulet, Commissioner

Department of Information Technology

Joseph W. Mollico, Chairman
New Hampshire Liquor Commission



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Drive

Concord, New Hampshire 03301
www.nh.gov/doit

Dennis Goulet

Commissioner

November 19, 2018

Mr. Charles Arlinghouse, Commissioner
Department of Administrative Services
25 Capitol Street
Concord, NH 03301

Dear Commissioner Arlinghouse:

The Department of Information Technology supports the sole source contract with JP
Morgan Chase (Chase) for payment card services. The department supports a number of enterprise
and agency-specific solutions that interface with the State's acquiring bank. These solutions
include online professional and occupational licensing, online forms submittal, point of sale
solutions for the NH Liquor Commission and e-Commerce solutions such as online license renewal
and ticket payments for the Division of Motor Vehicles.

Chase currently provides payment card processing services for the NH Liquor
Commission. The Commission is also in the middle the Next Gen project which is a replacement
of its point of sale, financial, and other back office systems. Changing the acquiring bank at this
point in the project introduces significant risk and DoIT supports the Department of Administrative
Services to retain the services provided by Chase. The new contract negotiated by DAS allows
DoIT to continue to support Liquor's existing point of sale system as well as continue with ongoing
development of the Next Gen solution.

The Department of Information Technology supports this sole source contract.

Sincerely, /I

Denis Goulet

Commissioner

Fax:(603)271-6531 TDD Access: Relay NH I-800-735-2964



PAYMENTECH, LLC

MARCH 2019

Amendment to

SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT

MERCHANT NAME: State of New Hampshire, Department of Administrative Services

This First Amendment to the Select Merchant Payment Instrument Processing Agreement (the "Amendment") amends and attaches to the Select
Merchant Payment Instrument Processing Agreement (contract number 8002054), dated on or about May 18, 2016, as may have been amended (the
"Agreement), between Paymentech, LLC, (or its predecessor in interest; "Paymentech"), for itself and on behalf of JPMorgan Chase Bank, N.A. a
national banking association ("JPM"), and the merchant(s) whose signarure(s) appear below (all merchants hereto collectively referred to herein as
"Merchant"). This Amendment is dated as of the date last signed below (the "Effective Date"). Except as otherwise defined herein, capitalized terms
used herein shall have the meaning assigned to them in the Agreement. All references to section numbers herein shall refer to the corresponding
section of the Agreement. To the extent that any conflict or inconsistency exists between the terms of this Amendment and the Agreement, the terms
of this Amendment will control. All other provisions of the Agreement, approved by the Governor and Executive Council, shall remain in full force
and effect.

1. EXTENSION OF TERM:

The term of the Agreement is hereby extended five (5) years from the Effective date of this Amendment. Thereafter, the Agreement shall renew
for two (2) successive two (2) year terms as provided in the Agreement (including but not limited to approval by the Governor and the Executive
Council where applicable).

2. Transition Period Upon Expiration of Agreement:

Solely upon receipt of Merchant's notice of termination of the Agreement to Paymentech; and excluding Paymentech's rights to termination
under the Agreement, Paymentech and JPM agree to continue to provide Merchant services pursuant to the Agreement, for an additional time
period mutu^ly agreed to by the parties until Merchant obtains a new processor.

3. NEW PRICING SCHEDULE.

The parties agree that the attached Schedule A-3 is hereby added to Exhibit B of the Agreement efTective as of the Effective Date of this
Amendment and supplements Schedules A-1 and A-2 attached to Exhibit B. Specifically, the parties agree that the existing merchant services
provided to the New Hampshire Liquor Commission ("Liquor Commission") under the current Schedules A-1 and A-2 remain unchanged for
the Liquor Commission, but additional services to be provided to the Liquor Commission may be subject to the pricing schedules in A-3. The
pricing for any additional State agencies that may participate in this Agreement may be determined by Schedules A-3 and A-4 of this
Amendment. The parties further agree that the attached Schedule A-4 is hereby added to Exhibit B of the Agreement efTective as of the
Effective Date of this Amendment and will govern pricing for all New Hampshire agencies using such services.

4. CONTINUED EFFECT:

Except to the extent amended hereby, all terms, provisions and conditions of the Agreement are hereby ratified and shall continue in full force
and effect and the Agreement shall remain enforceable and binding in accordance with its terms.

6. CONNECT:

Attached and incorporated into this Amendment is Exhibit D, various account and service terms for JPM service options that may be provided
under this Agreement (collectively herein "Bank Terms"). Exhibit D shall have the precedence in the Agreement for any services provided by
JPM under the pricing contained in Schedule A-4.

7. SUPPLEMENTAL TERMS FOR MERCHANT PROCESSING:

Attached and incorporated into this Amendment is Exhibit C-2, detailing additional changes and additions to the terms of the Agreement.
Exhibit C-2 is incorporated as a supplement to Form P-37 and shall have the same order of precedence as provided by Exhibits C and C-1.

8. SUPPLEMENTAL TERMS FOR CONNECT SERVICES:

Attached and incorporated into this Amendment is Exhibit D-1, detailing additional amendments and additions to the terms of the Agreement.
Exhibit D-1 is incorporated as a supplement to Form P-37 and shall have the precedence over Exhibit D in the event of a conflict or ambiguity.

Internal Paymentech Use

Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.: 1587902



This Amendmeot shall be effective on the Effective Date, which shall be the date of approval by the Governor and Council of New
Hampshire shown below.

Agreed and Accepted by:

New Hampshire State. Department of Administrative Services

MERCHANT LEGAL NAME (Prim or Type)

25 Capital Street Concord. NH 03301

Addr ipfprType)

yBv/authorized signat^).

B^v. Name. Title/Prim or Type) \ . /

g

Agreed and Accepted by:

PAYMENTECH, LLC for itself and on behalf of
JPMORGAN CHASE BANK, N.A.

Print Name: L-g,NAa

Title: <^\^r

Date:

Address: 8181 Communications Pkwv. Piano. TX 75024

Internal Paymentech Use

Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.: 1587902



By (euthtfized si^ture)

(Inpc^ KQ-
By, Name, Title (Wnl or Type), Title (trinl or T

Date

Approved by the Governor and Council of New Hampshire on;

, 2019

fill

Print Name:

liUcL

Date:

Internal Paymentech Use

Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.; 1587902



Schedule A-3 (Paymentech pricing]

- Schedule A to Merchant Agreement

- Pricing Schedule to Agreement - Electronic Check (eCheck)

- Pricing Schedule to Agreement - PIN Debit

- Pricing Schedule to Agreement - PINIess Debit

Internal Paymentech Use

Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.: 1587902



Merchant Name; State of New Hampehire, Department of Administrative Services

CHASE O

J.P Morgan
Schedule A to Merchant Agreement

Credit Assuinplions

Annual Payment Transaction Volume

Transaction • Relation Assumptions

3.723.700 T L

1. Processing Fees • (Fees applied lo every tiansaaioti}

Average Transaction Amount

Transaction Fees & Authorization Fees

$60.00

Visa Settled Transactions No Charge
CO MasterCard Settled Transactions No Charge

i American Express Conveyed Transactions No Charge
H

Diners Settled Transactions No Charge

1 Discover Settled Transactions No Charge
JCB Settled Transacbons No Charge

Visa Settled Transactions No Chaige
MasterCard Settled Transactions No Charge

s American Express Conveyed Transactions No Charge
tt
a: Diners Settled Transactions No Charge

Discover Settled Transactions No Charge

JCB Settled Transactions No Charge

 reP
htuA

Visa 
Authorizations

$0.0250

 draCretsaM
Authorizations
$0.0250

American 
Express 
Authorizations
$0.0250

Diners 
Authorizations

$0.0250

Discover 
Settled 
Authorizations

$0.0250

JCB 
Authorizations

$0.0250

ChaseNet 
Transaction 
Fees

CN

Chase 
Credit 
Merchant 
Discount 
Rate 
&
 

Transaction 
Fee 
 desa>t(
on 

Sales 
minus 

Returns)
 %039.1
0841.0$■•■

Chase 
Signature 
Debit 
Merchant 
Discount 
Rate 
&

 
Transaction 
Fee 
(based 
on 

 latot
Sales)
0.180% 
$0.2640

Chase 
PIN 
Debit 
Merchant 
Discount 
Rate 
&

 
Transaction 
Fee 
 desab(
on 

 latot
Sales)
 %050.0

 ►■$0.2650

Chase Pay Transaction Fees
Chase Pay Credit Merchant Discount Rate & Transaction Fee (based on Sales minus Returns) 1.930% ■► $0.1480
Chase Pay Signature Debit Merchant Discount Rate & Transaction Fee (based on total Sales) 0.180% ■f $0.2640

2. Per Incidence Foes — cuarged eveiy hme your accotini mciirs one of the below items

Per Incidence Fees - Authorization fi Voice Authorization Related
Visa Auth Reversal - Vlu authorization reversal misuse prevention - $0.0250

MC Auth Reversal - MasterCard authorization reversal misuse prevention $0.0250

Audio Response Unit Authorization - Charged when voice auth is handled by automated system $0.5000

Voice Authorization - Charged whan you cail the Voice Auth phone number to authorize a credit card $0.6500

Voice AVS Request - Charged to speak to voice operator for each Voice Address Verification request $0.6500

Voice Authorization Reversal - Charged for each voice authorization reversal $0.6500

Voice AVS Authorization - Charged per each voice Address Vertfication Service authorization $1.75

Voice Operator Assist - Charged for each voice operator assistar>ce $1.75

Per Incidence Fees - Chargeback Related
Visa or MasterCard ChargebacK/Dispute Fee $2.50
Diners Settled Chargeback/Dispute Fee $2.50
Discover Settled Chargeback/Dispute Fee $2.50

JCB Chargeback/Dispute Fee $2.50
Visa or MasterCard Re>presentment Dispute Response Fee $2.50

Diners Settled Re-presentment Dispute Response Fee $2.50
Discover Settled Re-presentment Dispute Response Fee $2.50
JCB Chargeback Re-presentment Dispute Response Fee $2.50
Visa or MasterCard Pre-Arbitration 8t Compliance Dispute Denied $2.50
Diners Pre-Arbitration & Compliance Dispute Denied $2.50
Discover Pre-Arbitration & Compliance Dispute Denied $2.50
JCB Pre-Arbitration & Compliance Dispute Denied $2.50
Visa or MasterCard Collection Letter $2.50
Diners Collection Letter $2.50
Discover Collection Letter $2.50
JCB Collection Letter $2.50

Per Incidence Fees - Funding Related 1
ACH Transfer Fee - Charged for each ACH (transmission of funds) sent to your aocount No Charge I
Wire Transfer Fee • Per each funding via wire transfer $10.00 i

Internal Pavmentech Uso Onlr.
Paymentech Contract No: Page 1 of 4
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Merchant Name: State of New Hampshire, Department of Admlnlatrattve Services

Per Incidence Fees - Miscellaneous Transaction Related

Rejected Transaction $0.0250

Paymentech Gateway Transaction No Charge

Hosted Pay Page Transaction $0.1500

Point of Sate Terminal Item Authorized $0.0250

Point of Sate Terminal Item Authorized Wireless $0.0250

Point of Sale Terminal Item Authorized TCP/IP $0.0250

Point of Sale Terminal Item Authorized Spedal/Misc. $0.0250

Point of Sale Terminal Item Authorized Frame Relay $0.0250

Point of Sale Terminal Item Authorized Lease Line $0.0250

Point of Sale Terminal Item Authorized Netconnect TCP/IP $0.0250

Point of Sale Terminal Item Deposited No Charge

Point of Sale Terminal Reject Transaction $0.0250

Safetech Encryption (Verifone) Per Item Fee $0.0600

Safetech Encryption (Ingenico) Per Item Fee $0.0600

Safetech Encryption (Magtek) Per Item Fee $0.0600

Safetech Page Encryption Per Item Fee $0.0225

Safetech Tokenization Per Item Fee $0.0050

If Merchant obtains point of sale Oevtee(s) from Paymentech or a third party for use wtth Safetsch Encryption and Paymentech or the third party provides the encryption
services, additional fees shall be assessed: (a) a one-time device fee of $10.00 per device; and (b) an encryption injection toe of $34.95 per device per occurrence. These
assessments are in addition to the above Safetech Encryption Fee(s).

If Merchant obtains point of sale device{s) fiom Verifone directly and Verifone provides the Safetsch Verifone Point Enterprise Solution encryption Injection to the devices,
than the above one time device fee(8) and injection fee(8) wll not apply. Merchant acknowtedges and understands that its use of any fraud mitigation or security
enfacement solution (e.g. an encryption product or service), whether provided to merchant by Paymentech, Verifone or a third party. In no way limits Merchant's obligation
to comply with the Se^rity Standards or Merchant's liablites set forth in the Agreement

If Mercfiant obtains point of sale device(s) for use with Safetech Encryption, the following additional fee shall be assessed: an encryption injection fee of $34.85 per device
per occurrence. Thm assessments are in addition to the above Safetech Encryption Fee(s). If Merchant obtains point of sale devica<s) from a third party, additional fees
may apply. Merchant acknowledges and understands that Its use of any fraud mitigation or security enfacement solution (e.g. an encryption product or service), whether
provided to merchant by Paymentech fChase') or a third party, in no way limits Merchant's obligation to comply wHth the Se^rity Standards or Merchant's liabilities set
forth In the Agreement.

3. Olio Time and Periodic Fees

One Time Fees

I Not Applicable N/A

Monthly Fees

I Monthly Paymentech Gateway Fee (per division) No Charge

4. Other Fees _ _ ___

Per Incidence Fees - Siaiemen: & Supply Related

Monthly Fax/Mail Reporting Fee • Charged each month Paymentech faxes or mails statements (whether at the request of Merchant
or because delivery to e valid email address has faled)

$50.00

Postage, Supplies. Equipment & Other Services - service fees wffl be charged at the time of order Current Market

5. PaymoMi Brand Fees - Assessed on each transaction. The Payme/if Brands assess tess on each itansachon processed through inert nehvorkfs) These
lees genetically relened to herein as Payment Brand Fees consist oi interchange lees assessments, data usage lees and access lees

Payment Brand Fees - interchange Fees Paymentech will 'pass through''to merchant an amount equal to the applrcable interchange rate established by the
Payment Brands

Visa Pass-Through

MasterCard Pass-Through

Diners Pass-Through

Discover Settied Pass-Through

JCB Pass-Through

Payment Brand Fees - Assessments. Paymentech mil 'Pass through'to merchant an amount equal to the applrcable assessment rate estabirsiied by the Payment
Brands For your convenience, the current assessment tales are set lonh below

Visa Assessments • Debit Transactions 0.130%

Visa Assessments • Credit Transactions 0.140%

MasterCard Assessments (credR trsnsaceons < si.ooo.oo end ai Dson transactions) 0.130%

MasterCard Assessments (crKSttrensactians > st.ooo.oo) 0.140%

Discover. Diners, & JCB A^ssments 0.130%

Payment Brand Fees - Data Usage Fees Credit Debit

Visa Acquirer Processinq Fee (APR (Charged per Authorization and per Refund) $0.0195 $0.0155

MasterCard Network Access and Brand Usage (NABU) Fee (Charged per Authorization and per Refund) $0.0195 $0.0195

Discover, Diners, & JCB Card Data Usage Fee $0.0195 $0.0195

Visa Finandai Transaction Fee $0.0018

MasterCard File Transmission Fee per transaction** $0.0014

Internal PavmentBch Use Onlv:
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Merchant Name: State of New Hampshire, Department of Administrative Services

Paytnenl Brand Fees - Access Fees. Paymentech wll 'Pass shtough'to metchaiu a*» amowii egualto :he applicable access lee/rate esiabhshed by the Payment
Biands Foi yom cohvenience. the cn'ient access fees/iates aie set forth below.

MO Aoquiiing License Fee*
Charged on MasterCard Gross Sales volume. See Additional

information under Payment Brand Fees below.
0.004%

MO Oiflital Enablement/Card Not Present Fee Charged on MasterCard Card Not Present Gross Sales volume. 0.010%

MO Humanitarian Program Fee
Applies to transactions qualifying at the MasterCard Humanitarian card
interchange category. When this fee applies, other MC Payment Brand

fees will be waived.

0.025%

Discover, Diners, or JOB Network Authorization Fee
Charged by Discover en all authorizations for card transactions that

are settted through the Discover Network
$0.0025

MO Auth Access Fee - avs Cwd Prusm Charged by MasteiCard when a merchant uses the address
verificatjon service to validate a cardholder address

$0.0100

MC Auth Access Fee - avs Card not praaant $0.0100

MO Auth Access Fee

Charged by MasterCard when an authorization Is reversed or the
authorization is provided by MasterCard if the card Issuer is not

available

$0.0050

MC Card Validation Code 2 Fee
Charged by MasterCard when a merchant submits the Card Validation

Code 2 (CVC2) in an authorization request
$0.0025

MC SecureCode Transaction Fee
Charged on MasterCard SecureCode transactions that are sent for

verification
$0.0300

MC Account Status Fee - intra-regional
Charged by MasterCard or Visa whan a merchant uses this service to

do an inquiry that a card number is valid

$0.0250

MC Account Status Fee - inter-regionai $0.0300

Visa Zero $ Acct Verification Fee $0.0250

MC Processing Integrity Fee • Pre Authorization Charged when a card is authorized but not deposited and the
authorization is not reversed in a timely manner,

'the minimum let amount for a Final Authorization it $0.04

$0.0450

MC Processing Integrity Fee • Final Authorization* 0.250%

Visa Misuse of Authorization Fee $0.0930

Visa Zero Floor Limit Fee Charged when a transaction Is deposited but never authorized $0.2000

Visa Transaction Integrity Fee • Credit Charged on Visa transactions that do not meet qualification standards
for Custom Payment Service (CPS) categories.

$0.1000

Visa Transaction Integrity Fee • Debit/Prepaid $0.1000

MC Ineligible Chargeback Blocking Fee Charged when a fraud related Chargeback Is blocked by MasterCard. $3.00

MasterCard Cross Border Assessment Fee
Charged by MasterCard. Visa, Discover, Diners and JCB on foreign

t>ank issued cards

0.600%

Visa International Service Assessment Fee 0.800%

Discover, Diners, & JCB international Service Fee 0.800%

MC International Support Fee
Additional fee charged by Visa, MasterCard. Discover, Diners and JCB

on foreign bank issued cards

0.850%

Visa Interregional Acquiring Fee (lAF) (ottwrMCCO 0.450%

Visa Interregional Acquiring Fee (lAF) (Non ri*k mcci) 0.900%

Discover, Diners, & JCB International Processing Fee 0.500%

Visa Partial Auth Non-Participation Fee
Applies to Petroleum merchants using automated fuel pumps that do

not support Partial Authorization.
$0.0100

MC Global Wholesale Travel Transaction Program B2B
Fee

Applies to Travel merchants for transactions qualifying at the
MasterCard Commercial Business-to-BusineM Interchange category.

1.570%

Visa Global B2B Virtual Payment Service Fee
Applies to Travel merchants for transactions qualifying at the Visa

(3lot}al B2B Virtual Payments Interchange category.
1.550%

6. Periodic Fees

Monthly Fees

Visa Fixed /Acquirer Network Fee - vim RxM Acquirvr N«wont Pm U a monmy faa tUMMd tiy VIm par Ux (O baaad on Menhant Catagon'
Coda (MCC), dollar voluma. numbar of marclwnt locations, and whadtar trta physical VIm card Is prasani or not prasant at Itw tima of Iha transaction.
This faa can vanr monthly.

Pass-Through

MasterCard Merchant Location Fee - MastarCard Marcham Location Faa of $1.25 wW baappHcaUa for aacn month with SZOO.OO or mora in
MastarCard voluma. TNs faa wll Da assassad annuaty In May t>asad on tha pravious 12 rr>onths activity.

$1.25

Internal Pavmentech Uso Onlv:
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Merchant Name: State of New Hampshire. Department of Administrative Services

Payment Brand Fees

A substantial amount of the fees that we charge for processing Transactions consists of charges that we must pay to the Payment Brands and card issuing banks (or that

are otherwise charged to us by the Payment Brands and card issuing banks) under the Payment Brand Rules. These charges (collectively refenad to in this Schedule A as
'Payment Brand Fees') Indude. but are not limited to. interchange, assessments, file transmission fees, processing fees, network access fees, and cross border fees.
Whether a particular Payment Brand Fee applies Is based on several factors, like the type of Payment Instrument presented, specific information oontairted within the
Transaction, how and when the Transaction is processed, and the merchant's domicile and industry.

Please note that Paymentech. LLC fChase') may, from time to time, elect not to charge you for certain e^dsting. new or increased Payment Brand Fees. If we elect not to
charge you. we still reserve the right to begin charging you for existing, new or increased Payment Brand Fees at any time in the future, upon notice to you. No such
Payment Brand Fees wUI be imposed retroactively.

Additional information about significant Payment Brand Fees (interchange and Assessments), can be found at
www.chasepaymentech.com/interchange.and^assessment.understanding.html

'MasterCard assesses the MasterCard Acquiring License Fee annually to each Acquirer based on the total annual volume of MasterCard-branded sales (exduding

Maestro PIN debH volume) of its U.S. domiciled merchants. To falrty distribute the fee across all Paymentech MssterCardHiccepting merchants, a rate of .004% will be
applied to all of your MasterCard gross sales transactions.

"MasterCard assesses a file transmission fee based on the number of bytes of data contained in a transmitted file. Because file size may vary from transaction to
transaction, the parties acknowledge that it is not possible to accurately translate the byte based fee into a consistently accurate transaction-t>ased fee.

In light of the foregoing, the parties have agreed that Merchant shaO pay Paymentech ('Chase*) a fee in the amount stated above for each transaction submitted under this
Agreement Such fee shall be deemed to be the file transmission fee Imposed by MasterCard on each transaction for all purposes of this Agreement and Paymentech
fChase') may change the amount of such fee in accordance with the terms of this Agreement in the event MasterCard changes the amount or calculation of is fUe
transmission fee.

Amount due uixrn Termination

In addition to the other amounts due under this Agreement (Irtduding without limitation, the fees and charges described in this Schedule A), you may owe en amount in the
event you terminate this Agreement. Whether you will owe that amount, and how much you will owe. will be determined in accordance with the terms of the Agreement,
including, without limitation, the 'Termination' section.

Agreed and Accepted by:

State of New Hampshire, Department of
Administrative Services

ercnant Legal Name _ r t

0 U.gsrt.'gS \
Address

g-s-

Printed Name TMe (Print of Type)

Authqpzed Representative Signature:

Signature Date
hzlIt

f/ntcrnn/ Use On/y) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of
JPMoroan Chase Bank. N.A.

8181 Communications Pkwy

Piano, TX 75024

Merchant Legal Name Address

M CaAA V. 0 P-
TrintBONama^^

CXt^c\or
TMe (Print of Type)

Authorized Representative Signature:

Slgrwture Date

j >31 0\

Internal Pavmenfech Use Onlv:
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Merchant Name: State of New Hampshire. Department of Administrative Services

CHASE O

J.P Morgan

Pricing Schedule to Agreement
Electronic Check (eCheck)

Electronic Chock (oCheck) Assumptions

Annual eCheck Transactions

Transaction • Related Assumptions
(AU eCneek transaa-ons Irom an awsions ana suosaianes wdl oe processoa by PaymentecM

40,000 I { Avg eCheck Transaction Amount I

1. Common Trnnsaction Typos

$50.00

Transaction Fees S Authorization Fees

eCheck Validation (Online Only) - This fee is assessed when using a 'Validate Only* action code and when the
transaction passes Validation. Validation includes format and data edit checks bank routing number checks and
comparison to Paymentech proprietary Internal negative file. Note: Validation also occurs with every deposit transaction
in batch at no charge.

$0.25

eCheck ACH Transaction - This fee is assessed for successfully deposited eCheck transactiorts indicating the bank
account has been successfully debited or credited.

$0.25

eCheck Prenote Transaction - This fee is assessed when a prenote transaction is run which is a zero dollar transaction

that determir>es whether the account number information is valid.
$0.25

eCheck Redepoeit Transaction - This fee is assessed when an ACH return occurs and the merchant has autitorized
Paymentech to resubmit the item to the ACH network. Only transactions returned for insufficient or uncollected funds can

be resubmitted.

$0.25

eCheck ECP Deposit Check (Facsimile Draft) Deposit - Paper (Facsimile) Drafts are created when a transaction is not

eligible for ACH processing. The transaction is sent to the bank outside of the ACH network.
$2.50

eCheck Redepoeit Paper Draft - This fee is assessed when a paper retum occurs and the merchant has authorized

Paymentech to resubmit the item through the banking system (e.g. NSF Returns / Uncollected Funds).
$2.50

Transaction Fees - Same Day Funding

eCheck Same Day ACH Deposit - This fee is accessed for successfully deposited same day eCheck transactions using
the ACH Network. This fee includes both credit end debit same day ACH transactions.

$0.30

eCheck Seme Day Deposit Rebate - This fee is used when a correction is required to a same day ACH Deposit fee that

was not successfully processed using the same day service. The rebate is intended to make the necessary pricing
$0.30

2. Per Incidence Foes

Per Incidence Fees - Returns ACH Fees/Dishonored Return Fees

ACH Retum/ACH DIahonored Retum Proceaaed/Rapresented • This fee is assessed every time an Item which has
been presented for deposit into the ACH network is returned by the RDFI (consumer bank) or when Paymentech
dishonors e Late retum originally initiated from the RDFI.

$3.00

eCheck Notification of Change - This fee is assessed when Paymentech receives a change notice from RDFIs

(consumer's t>8nk) on bank format changes (Routing/Account Number). This information is conveyed back to our clients

as a NOG when an otd or previous Routing/Account Number is used. This Is particularly important for clients who store
consumer profiles.

$2.50

Deposit Matching - This fee is assessed whenever a transaction that is submitted with old routing/bank account

information is updated by our NOG system with the corrected bank information. The system updates are based on
Notification of Changes that have been stored in our NOG database.

$1.50

Facsimile Draft Return/Dishonored Paper Retum Processed/Represented • This fee is assessed for those items

which have been presented to the RDFI as Paper Drafts but have been returned or when Paymentech dishonors a late
retum.

$5.00

Per Incidence Fees - Miscellaneous Transaciion Related

I eCheck Reject Fee - Submitted transactions are validated prior to deposit If the transaction feils validation this fee is
charged instead of the eCheck ACH Transaction fee.

$0.25

3. Other Foes

Per Incidence Fees

eCheck ACH Unauth Entry Fee - This is a mandatory pass through fee used to compensate the issuing banks involved
in processing ail unauthorized returns through the ACH network; R05. R07, RIO, R29. R51. This fee is assessed to each
unauthorized return received daily as set forth by the ACH network and is a non-negotiable rate.

$4.50

Agreed and Accepted by:

1  State of New Hampshire, Department of
1  Administrative Services

Merchant Leoal Name 1 Addresa

A-rlItvA Wi
Prir>ted Name Title fPrint of Tvoel

1  Authorized Representative Signature: |
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Merchant Name; State of New Hampshire, Department of Administrative Services

Signature Data

(Internal Use Only) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of

JPMoroan Chase Bank. N.A.

8181 Communications Pkwy
Piano. TX 75024

IMrchant Legal Name Addreta

P. !)\ h/cfor
Printed Name Title (Print of Type)

Authorized Repreaentative Signature:

-301
Signature Date

Internal Pavmentoch Use Onlv:

Paymentech Contract No; Page 2 of 2
Rev 072718

Date: 2/28/2019



Merchant Name: State of New Hampshire, Department of Administrative Services

CHA5EO

J.P Morgan

Pricing Schedule to Agreement
PIN Debit

PIN Debit Assumptions

Annual PIN Debit Transactions

Transaction • Relation Assumptions

162,500 I I Avg. PIN Debit Transaction Amount | $60.00

1. Ool>it Proccssiruj Fees • (Fees applied to every transaction)

Transaction Fees & Authorization Fees

PIN Debit Online Authorization $0.0250

PIN Debit Settled Transactions No Charge

PIN Debit Settled Transactions No Charge

2. Per Incidence Fees - charged every time your account incurs one of the below items
PIN Debit Authorization Reversal $0.0250

PIN Debit Adjustment Pee No Charge

PIN Debit Re-presentment Fee $5.00

PIN Debit Reject Fee $0.0250

PIN Debit Point of Sale Terminal Item Authorized $0.0250

PIN Debit Point of Sale Terminal Item Authorized Wireless $0.0250

PIN Debit Point of Sale Terminal Item Authorized TCP/IP $0.0250

PIN Debit Point of Sale Terminal Item Authorized Spedal/Misc. $0.0250

PIN Debit Point of Sale Terminal Item Authorized Frame Relay $0.0250

PIN Debit Point of Sale Terminal Item Authorized Lease Line $0.0250

PIN Debit Point of Sale Terminal Item etherized Netconnect TCP/IP $0.0250

PIN Debit Point of Sale Terminal Item Deposited No Charge

Point of Sale Terminal Reject Transaction $0.0250

3. One Time and Periodic Foes

|Not Applicable N/A

Network Processing Fees - (Applied to every transaction) - All Network (ecs/lnlerchange are sulijccl to cliange from time to time as mandalerl
by the Debit Networks. Those rates and foes are '•Passod-Tbroiigh" at cost.

PIN Debit Network Fees / Interchange Pass-Through

Agreed and Accepted by:

State of New Hampshire. Department of
Administrative Services
Merchant LeosI Nsme t

P fin tad Name \

Authorized RapreMntatlve Signatura:

Addres*

I
TWa (Print of Type)

Slgnatura Data

(/nterna/ Use On/y) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of
JPMoroan Chase Bank. N.A.

8181 Communications Pkwy
Piano. TX 75024

Merchant Leoaf Name Addresi

f'
Printed Name Title (Print of Type)

Authorized Representative Signature:

?  --
Sionature Date ^ 1 '

Intemel Pavmentech Use Onlv:

Paymentech Contract No: Page 1 of 1
Rev 072718

Date; 2/28/2019



Merchant Name: State of New Hampshire, Department of Administrative Services

CHASE O

J.E Morgan

Pricing Schedule to Agreement
PINIess Debit

PINLcss Debit Assiitnpllons

Annual PINLess Debit Transactions

Transaction - Relation Assumptions

54,167 I I Avg. PINLess Debit Transaction Amount | S60.00

1. PINLess Debit Procossintj Foes • (Fees applied to every PINLess Debit trnnsaction)

Transaction Fees & Authorization Fees

PINLess CPU/Online Authorization (PNS Authorization) $0.0250

PINLess Settled Transaction No Charge

PINLess Settled Transaction No Charge

2. Per Incidonco Foos - chartiod ovory timo your account incurs one ol the bolow iloms

PINLess Authorization Reversal $0.0250

PINLess Adjustment Fee No Charge

PINLess Re-presentment Fee $5.00

PINLess Reject Fee $0.0250

3. One Time and Periodic Fees

I Not Applicable N/A

Network Processing Fees - (Applied to every transaction) - All Network focs/lnlcrchangc are subject to change from lime to time as mandated
by the Debit Networks. These rates and fees are "Passed-Tlirough" at cost.

PINLess Debit Network Fees / Interchange Pass-Through

Agreed and Accepted by:

State of New Hampshire, Department of
Administrative Services
Merchant Iifchant Leoal Name . \

(\Zu cwUW
Addreaa

Printed Name

preaentative Signature:

Signature

X-T Cc^ Li ̂-4-

TMe (Print of Type)

Authoriz*

Date

(Internal Use Only) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of
JPMor2an_Chase_Bankj_NA^^_^_^^_^

8181 Communications Pkwy
Piano. TX 75024

Merchant Legal Name Addreaa

£

Printed

Authorized Repreaentath/e Signature:

Title (Print of Type)

Signature Dste
'^>1 I '^1'^

Internal Pavmentech Use Onlv:

Paymentech Contract No: Page 1 of 1
Rev 072718

Date: 2/28/2019



Client Change Analysis Forms

Change Environment;

Information Systems:

Operations

Other

Change Category:

Enhancement

Fee

Contract#:

Tax Type:

Rscal Year:

Change Control #:

Priority:

High

Medium

Low

For Information Systems Change: Existing Return New Method of Data Delivery

New Method of Rllng Option New Report or Report Change

New Retum or Form Other

1. Description of Process:

SystEmCs)/Pian(s) Affected:

n. Description of Change Requested:

III. Why Needed:

IV. Suggested Implementation Approach:

V. Required Implementation Date: / / VI. Date Change Analysis Due: / /

VTT. Attachments:

VIII. Approvals/Contacts

A. Client Change Control Manager:

Signature: Signature Date: / /

Office: Phone: ( ) Fax: C ) -

Contact Person: Phone:( ) Fax: ( ) -

B. Client Program Area Manager:

Signature: Signature Date: / /

Office: Phone: ( ) Fax:( ) -

Contact Person: Phone: ( ) Fax;( ) -

INTRKNAI, PAYMgVTBCH 1JSP
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Client Change Analysis Forms

Change Environment:

□ Information Systems:
□ Operations
□ Other

Recommended Implementation Approach:

Change Category:

D Enhancement

n Fee

Contract #:

Tax Type:

Hscal Year:

Change Control #:

Priority:
Q High
□ Medium
Q Low

n. Development/Implementation TImeframes:

III. Impacts on Other Systems/Plans:

IV. Resource Requirements:

V. Additional Iriformatjon required for enhancement; attach the following required Information:
For Information Services Change: For Operations Change:
D Design Specifications □ Schedule of Deliverables □ Workflow

VI. State Dependencies:

VII. Contract Reference, if applicable:

VIII. Proposed Fees (Attach additional documentation, if necessary):
One-time Development Cost:

Title breakdown:
•  Business Analyst: hours
•  Project Manager: hours
•  Programmer: hours
•  Tester: hours
•  Specialist: hours
•  Total Hours: hours

Other Costs:

DC. ADoroval/Contacts

A. Contractor Chanqe Control Representative Name:

Slonature: Signature Date: / }

Office:
Phone:( ) -

Fax: ( )
B. Qient AoorOval of Chanqe Analvsis

Qient Chanqe Control Manager:

Siqnature: Signature Date: / /

Office: Phone:( ) Fax:( ) -

C. Qient Program Area Aooroval - Name:

Signature: Signature Date: / /

IhTTRRNAI. pA^-MKVrprH t fSt»
Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.; 1587902



Change Analysb C"CA') The Contractor comptetes the CA, Including;

•  Change environment (information systems, operations, other)

•  Confirmation of the Gient's preliminary chan^ category (enhancement, fee)

o  If not in agreement, initiate negotiation with the Qient CCR

•  Recommended implementation approach

•  Development and implementation time frames

•  Impacts on other systems and/or plans

•  Resource requirements (staff, by staff category; equipment; facilities). The CA must
indicate the current and new level of resources and the current and new workload
volumes supported by those resources.

•  Additional information required for enhancement (design specifications, schedule of
deliverable, workflow, as applkabfe)

• Qlent agency dependencies

• Qwitract reference. If applicable

•  Proposed fees (one-dme development costs and other costs, if any). See Fees below.

•  Contractor CCR approval and contact Information

The CA Is sent to the Qlent CXR on or before the CA required date.

Fees One-time developmerit costs are the costs of the business analyst, project manager,
programmer, tester, and sjsedalist for the requested change which are to be calcula^ based on
the hours necessary to effectuate the change.

Other costs are new transaction fees or periodic flat f^, changes to existing transaction fees
due to CPI-U or enhancement, and travel. Travel-related expenses shall be reimbursed In
accordance with the Qlent guidelines.

For new transaction fees or periodic flat fees, the CR package must also Include:

•  Proposed transaction fees and any development fees; both total and by funcOon
•  All documentation and cost analysis as stated above

•  Requested effective date (If approved, any new fee. or fee change must be firm for at least
one year and cannot Increase until the first Contract anniversary after the one-year
perk^).

For changes to existing transaction f^, the CR package must also include, as applicable.

Current transaction fee tor relevant transaction or report
Proposed change to current Pee, by functlon(s) and total

How proposed fee is justified

Negotiation The Qlent and Contractor CCRs negotiate and document technical details and costs:

Qlent Change Control Manager and Qient Program Area Manager sign-off

Copy of approved CA provided to the Qient CCR

IhmilWAL PAYMEhhmj Usr
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Approvals Qient State Agendes invoh^ have final approval for all changes defined herein, regardless of
the party Initiating the change. State Agendes Involved have final approval for all change
controls without a cost assodated. All change controls with a cost require authorization from the
State Agendes involved and may require additional approvals of other control agendes.

Notification The Qient notifies the Contractor in writing of final approval.

Development/
Implementation

Upon approval of the CA, development and Implementation commences In accordance with an
accepted methodology.

PRIOR TO IMPLEMENTATION, the Contractor updates all related dcxiumentatlon. The Qient may
require that development/implementation of ieglstatively mandated changes proceed prior to
ag reement a pprova Is.

Administrative

Documentation

The Qient OCR or Its deslgnee shall maintain files of die approved change rontrols (CR, CA, and
all related documents).

CR, CA, and all related documents become offidai Contract docuntentation.

Payment Upon completion of the Service and acceptance of the Change by the Qient, the Contractor may
submit an Invoice for payrhent.

[wreKNAL PAVMRVrFTH t r<P
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Schedule A-4 (JPM Connect Services pricing)

Service/Convenience Fees

•  Credit and Debit Card Payments - Convenience Fee Funded - 2.30% of Payment Amount (Visa, MasterCard,

Discover, American Express)

•  ACH/e-check Payments - Convenience Fee Funded - $1.00 per Payment Transaction

Example Credit Card e-check

Payment
Convenience Fee

Price

2.30%

of Payment

Amount

$1.00

per Payment

Transaction

Cost to

Payer

Payment Amount $100.00 $100.00

Effective

Convenience Fee
$2.30 $1.00

TOTAL $102.30 $101.00

Cost to Public Sector Entity $0.00 $0.00

[NTERNAL PAYMENTECH USE
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Appendix CC

(Change Control Procedures)

Change Request (*CR'0 The Qient prepares the CR for all changes. The Qient Change Control Representative ("OCR")/
designated by the clients affected, creates the CR, indudlng the fbllowihg:

•  Charige environment (information systems, operations, other)

•  Change category (enhancement, fee)

•  Change request Information (contract number, tax type, fiscal year, Change control
number)

•  Priority of change, within outstanding change requests

•  Information systems change type, If applicable

•  Description of the current process, the system(s)/plan(s) affected, and the required
change

•  Determination of need and condition necessitating change (legislatlye mandate,
production problem, audit/monitoring results, etc.)

•  Suggested implementation approach

•  Required Implementation date

•  Date by which the Change Analysis ("CA'O Is required (two weeks from the date the CR is
sent to the Contractor; if the Contractor requires more than two weeks to prepare the CA,
the Contractor and the Qient will negotiate a mutually agreed-upon date)

•  List of attachments

•  Primary Oient contacts (Change Control Manager, Program Area Manager)

Source documents are appended to the CR as needed and provided to the Qient CCR.

NOTE: \^ere the Contractor desires a change, the Contractor contacts the appropriate Qient
CCR for discussion and, upon agreement, the Qient CCR prepares and submits the CR. If the
Qient does not agree with a proposed change, It will provide In writing the basis for the
decision; Contractor must not proceed with the change. Any preliminary analysis completed as
part of these discussions shall be included In tee procurement record.

Analysis of
Implementation
Alternatives

Upon receipt of the CR, the Contractor initiates discussion with the Qient CCR to Identify
alternatives and determine suggested implementatldn approach. The Qient CCR may engage
additional Qient.stalf as appropriate.

IKTEBNAL Pa YMFWrECH 1 )Xn
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Exhibit C-2

(Supplemental Terms for Merchant Processing]

DUPLICATE SEHLEMENTS

Paymentech shall identify duplication transactions or transmissions and eliminate them when necessary.

DUPLICATE CHARGES AND TRANSACTIONS

Paymentech shall correct duplicate charges and transactions as soon as reasonably possible upon their

detection (or notification thereof to Contractor by the State). To the extent additional action is required of the

State; Paymentech shall notity the State of each duplicate charge and transaction. Paymentech shall be liable

for any costs incurred by the State because of duplicate charges or transactions to the extent they are caused

by failures within Paymentech's proprietary card processing system.

DEPOSIT PROCESSING LIABILITY

Paymentech will settle with the State for each Sales Draft acquired and accepted by Paymentech under this

Agreement after Paymentech receives payment of that Sales Draft from the related Card Organization,

subject to the terms of this Agreement. Time is of the essence in regards to said processing/settlement, and

tailure to provide such services in accordance with the specified timeframe hall be considered an Event of

Default.

AGENCY SPECIFIC REQUIREMENTS

The State has multiple "lines of business", each of which may have their own unique requirements and

processes using dittering environments. These processes occur geographically throughout the State a well via

internet tools. Paymentech shall accommodate those individual needs and provide acceptable solutions.

Agencies software, system or equipment may be replaced or upgraded trom time to. Paymentech shall

accommodate any and all software, system, and equipment upgrades or replacements. Paymentech shall

assist with all replacements and upgrades to ensure a successful set-up and transition.

Internal Paymentech Use

MerchantName: New Hampshire State Liquor Commission Paymentech Contract No.: 1587902



Exhibit D - JPM

Global Account Terms

US Addendum to Global Account Terms

Consolidated Service Terms

Connect Service Terms

Internal Paymentech Use
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Exhibit D-1

(Supplemental Terms for Connect Services)

BREACH RESPONSIBILITIES for Taxpayer and Department Information

JPM shall comply shall inform the State of any security incident or data breach in accordance with applicable

law NH RSA 359-C. Notwithstanding anything herein to the contrary, this section 8 shall not be deemed to

modify the JPM's responsibilities pursuant to Section 2.3.7.

a. Incident Response: JPM may need to, as required by applicable law or regulation, communicate with

outside parties regarding a security Incident, which may Include contacting law enforcement, fielding

media inquiries and seeking external expertise as mutually agreed upon, defined by law or contained in

this Contract. Discussing with the State should be handled as mutually agreed upon by the parties or as

required by applicable law or regulation.

b. Security Incident Reporting Requirements: JPM shall report a security incident to the appropriate State

identitied contact as soon as reasonably practical.

c. Breach Reporting Requirements: If JPM has actual knowledge of a confirmed data breach that

affects any State content that is subject to applicable data breach notification law, JPM shall (1)

promptly notify the appropriate State identified contact and (2) take commercially reasonable

measures to address the data breach in a timely manner.

BREACH RESPONSIBILITIES - General Customer Data

This section only applies when a data breach occurs with respect to personal data within the possession or

control of JPM.

a. JPM, unless stipulated otherwise, shall promptly notify the appropriate State identified contact by

telephone in accordance with the agreed upon security plan or security procedures If it confirms there

has been a security incident.

b. JPM, unless stipulated otherwise, shall promptly notify the appropriate State identified contact if it

confirms that there has been a data breach. JPM shall (1) reasonably cooperate with the State to

investigate the data breach, (2) promptly implement remedial measures, if necessary, and (3) document

responsive actions taken related to the data breach.

c. Unless otherwise stipulated, if a data breach Is a direct result of JPM's breach of Its contract obligation

to encrypt personal data or otherwise prevent its release, JPM shall, subject to this Contract's limitation of

liability, bear the costs associated with:

(1) the investigation and resolution of the data breach;
(2) notifications to individuals, regulators or others required by applicable law;
(3) if applicable, a credit monitoring sen/ice required by State (or federal) law;

Internal Paymentech Use
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(4) a website or a toll-free number and col! center for affected individuals required by State law
— all not to exceed the average per record per person cost calculated for data breaches in
the United States (currently $201 per record/person) in the most recent Cost of Data Breach
Study: Global Analysis published by the Ponemon Institute! 7 at the time ot the data breach;
and

(5) Complete all corrective actions as reasonably determined by JPM based on root cause; all
((1) through (5)] subject to this Contract's limitation of liability.

CONVENIENCE AND/OR SERVICE FEE MODEL

JPM shall utilize a convenience and/or service fee model where the convenience and/or service fee is the

responsibility of the cardholder and there is no cost to the State. JPM must allow the State to absorb

convenience and/or service fees on an account-wide basis. JPM must follow the convenience fee rules

established by the card networks. The State, where appropriate, will work with the JPM to ensure compliance

with such rules.

The State reserves the right to absorb convenience fees for e-Check and ACH processing or pass the fee on to

the customers as appropriate for the State.

Customers must be clearly notified of the convenience and/or service fee amount that will be charged to use

this service prior to payment acceptance and completion. All POS must clearly state a convenience and/or

service fee will be assessed.

INVOICING REQUIREMENTS

When an agency chooses to absorb the convenience fee JPM shall provide each agency with the ability to

generate periodic reporting listing the processing charges incurred by constituents incurring a convenience fee

imposed by that agency, either in electronic, hard copy, or both. The reporting shall be in a simple format

whereby, the agency shall be able to see all charges and shall be able to easily reconcile with their records.

JPM shall not. under any circumstances, debit the State's depository bank account(s} or otherwise net fees

from credit card revenue. Each State of New Hampshire agency shall have its own individual customer

identifier. There shall be instances where sub-sections of an agency shall need their own unique customer

identitier.

CONFIDENTIALITY - CONFIDENTIAL TAX INFORMATION

JPM acknowledges that its performance of the Contract may include access to Confidential Information,

including, but not limited to, any information obtained from the State's records, files, or returns, that is subject to
state or federal laws/rules restricting the access, use. and disclosure of Confidential Information, including, but

not limited to. RSA 21-J: 14 and Internal Revenue Code Sections 7213 and 7213A

JPM agrees to hold and maintain Confidential Information in strictest confidence for the sole and exclusive

benefit of the State. JPM shall not use Confidential Information except for the purpose of performing its

obligations under the Contract, and shall not disclose Confidential Information in any manner to any person

without prior v/ritten approval of the State, unless otherwise required by law or regulation. JPM shall promptly

notify the State upon request tor any Confidential Information, regardless of whether disclosure is permitted or

required by judicial decree or state or federal laws/rules, unless such notification is prohibited by law or

regulation.

Internal Paymentech Use

Merchant Name: New Hampshire State Liquor Commission Paymentech Contract No.; 1587902



JPM shall implement, maintain, and use safeguards to protect Confidential Information from any unauthorized

use or disclosure In at least the same manner and to the same degree JPM protects its own confidential

information. It is unlawful for any officer or employee of JPM willfully to disclose Confidential Information to any

person. Any violation of RSA 21-J:14 or Internal Revenue Code Sections 7213 or 7213A is punishable upon

conviction by a fine or imprisonment or both.

In the event JPM becomes aware of any unauthorized use or disclosure of Confidential Information, JPM shall

promptly notify the State both orally and in writing. Any such offense is on Event of Default. JPM's failure to

promptly notify the State both orally and in writing of any unauthorized use or disclosure of Confidential

Information is also an Event of Default, regardless of whether the State determines that an offense has been

committed.

If any provision of this Section conflicts v^th any provision of the Agreement, the provision of this Section shall

govern.

INTERNAL PaYMENTECH USE
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ADDENDUM TO ACCOUNT TERMS vi 8_o6_29_i8
Modified for New Hampshire

United States of America

Accounts maintained by the Customer with the Bank are subject to the Bank's Account Terms. This addendum ("Addendum') amends or supplements
the Account Terms with respect to Accounts maintained in the United States of America ('U.S.') and to Services provided In connection with such U.S.
Accounts, regardless of the location where Services are provided. Capitalized terms used in this Addendum, and not otherwise defined, have the
meanings set forth in the Account Terms. By using any Account maintained in the U.S.. the Customer acknowledges receipt of. and agrees to be
bound by. the Account Terms which includes this Addendum, each as may be amertded or supplemented from time to time.

Section 2 of the Account Terms (instructions; Security Procedures) is amended by adding the following provision:

2.3 The Customer represents and warrants to the Bank that the Customer has not requested funds transfer security procedures other than those
expressly agreed by the Customer and the Bank.

Section 3 of the Account Terms (Deposits) is amended by adding the following provisions:

3.4 Verification: Adiustments. Receipts issued by the Bank for deposits are based solely on the amounts stated in the deposit ticket. Credits for
items received for deposit or collection (whether or not accompanied by a deposit ticket) are subject to verification and the Bank's receipt of
final payment of deposited items. The Bank may make adjustments to the Account for any errors appearing on deposit tickets or occurring
during processing or otherwise, but the Bank has no obligation to do so for de minlmis discrepancies.

3.5 Foreign Currencv items. The Bank may handle items drawn on a non-U.S. bank or items payable in a foreign currency on a collection basis,
not for deposit, even if the Bank has received the items in a deposit. The Customer may not receive provisional credit for such items or, if
provisional credit has been given, the Bank may revoke it. Credit for items payable in a foreign currency will be converted into U.S. dollars
at a foreign exchange rate and spread, and at such date and time, as the Bank determines in its discretion.

3.6 Endorsements. Endorsement must be placed on the back of items only in the area within 1.5 inches from the trailing edge of the item. The
trailing edge of the item is defined as the left-hand edge of the check looking at it from the front, if the Customer is authorized In writing to
endorse items on the Bank's behalf, the Customer agrees to comply with the endorsement standards of the Bank.

3.7 Encoding. If the Customer encodes information on an item, the Customer vranants to the Bank and to ail other collecting and paying banks
of that item that it is property encoded and the Customer v^li be liable for losses related to encoding errors, including any loss due to delay
in processing caused by an encoding error.

3.8 Return or Charge Back. The Customer should not use carrier documents (items placed inside envelopes) in either high-speed forward or
retum cash letters. The Bank may charge the Account for items returned unpaid to the Bank or for claims based on asserted unauthorized
signatures, endorsements or alterations.

3.9 Collections. The Customer agrees that the Bank may collect any item deposited to Customer's Account by electronic means. The Bank has
no duty to Inspect such item during the deposit and collection process.

3.10 Variance. The Bank may agree with other banks and clearing houses to vary procedures regarding the collection or return of items, arxl to
vary applicabie deadlines, to the maximum extent permitted by applicable laws, and rules, policies, operations and practices of the applicable
clearing or settlement systems or payment networks (collectively 'Rules & Regulations*).,

3.11 Substitute Checks. The Customer will not deposit any substitute checks (that are not returned items) unless the Bank expressly agrees to
accept such items for deposit. In the absence of the Bank's express agreement, the Customer will be solely responsible for any loss or claim
in connection with its use of substitute checks.

3.12 Night Deoositorv Deposits. The Bank is not liable for any deposit made through the use of the Bank's night depositories until the Bank Issues
a written acknowledgement of the deposit. The Bank's count of the amount deposited in a night depository wlli be conclusive. The Customer
is solely responsible for any loss that may be incumed before the Bank verifies the contents of the deposit.

3.13 Remoteiv Created Checks, if the Customer deposits a remotely created check ("RCC). as such term is defirred in Federal Reserve
Regulation CC, the Customer warrants to the Bank, with respect to each RCC. that the person on whose account the RCC is drawn,
authorized the issuance of such RCC in the amount and to the payee stated on the RCC. The Customer authorizes the Bank to debit the
Customer's account for any claim or retum based upon an unauthorized RCC and the Customer agrees to reimburse the Bank for any
claims, liabilities, costs and expenses (inciudirrg attorneys' fees) resulting directly or irxJirectiy from any breach of the foregoing wan'anty.
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3.14 Electronlcaltv-Created Items. The Customer should not deposit electronically-created Items (ECls) to Its account, as such term is defined In
Federal Reserve Regulation CO. ECls are Included In the definition of an Item. If the Customer does deposit an ECl, the Customer authorizes
the Bank to debit the Customer's account for any claim, retum or adjustment related to the ECl, and the Customer agrees to reimburse the
Bank harmless for any claims, liabilities, costs and expenses (Including attomeys' fees) resulting directly or Indirectly from the Customer's
deposit of the ECl.

3.15 ATM Cards. The Bank may Issue one or more automated teller machine ('ATM'O cards ("Cards') and personal identification numbers ("PINS')
to Customer's employees or agents for use In Initiating certain Account transactions at Bank owned ATMs. Unless othenMse agreed by
Bank, Customer agrees that Cards will be used only at ATMs owned by the Bank and Customer shall be liable for any transactions artd
fees resulting from the use of such Cards. The Customer agrees that the types of transactions offered through the use of any Card may be
limited by the Bank, In its sole discretion. The Bank may cancel any Card at any time and for any reason, and wilt notify Customer of such
cancellation. The Customer agrees to obtain possession of and retum to the Bank or destroy all cancelled Cards. If the Customer believes
a Card or PIN has been lost or stolen, the Customer shall Immediately contact the Bank's ATM call center. All ATM transactions are subject
to verification. Any deposit transaction through an ATM that Is not made on a business day or made after the Bank's designated cut-off time
will l)e processed on the Bank's next business day.

3.16 Internet Gambiina. The Customer agrees not to conduct any transactions through the Account that are directly or Indirectly related to unlawful
Internet gambling. Including the acceptance or receipt of any funds or deposits In connection therewith. The term 'unlawful Internet gambling,"

as used In this section, shall have Its meaning set forth in 12 C.F.R. Section 233.2(bb).

Section 4 of the Account Terms (Payment of Items) Is hereby amended by adding the following provisions:

4.5 Cashing Items. The Bank may. In Its discretion, cash items drawn on an Account when presented by the holder. If a holder who Is not a
deposit customer of the Bank presents an Item drawn on the Account for cash, the Bank may refuse to cash the Item, or may charge the
holder a fee for cashing the Item.

4.6 Signatures. If the Customer establishes an Account which purports to: (I) require tvt« or more signatures on Items drawn on the Account, or
(II) limits the amount for which an Item can be Issued, the Customer acknowledges that any such requirements are solely for the Customer's
own Intemal control purposes. The Customer agrees that, provided that the Bank follows Its usual artd customary procedures for processing
and paying Items, the Bank will not be liable for paylrtg any Item (a) lacking the required number of signatures, or (b) In an amount exceeding
the applicable limit.

4.7 Fraudulent Items. The Bank provides Services to which the Customer may subscribe, such as Positive Pay arxl Reverse Positive Pay, which
are reasonably designed to prevent payment of unauthorized or altered Items. Customer agrees that failure to use such Services will
constitute Customer negligence contiibutlrtg to the making of an unauthorized signature or the alteration of an Item, and the Customer will
assume the risk that Items paid against Its Account may be unauthorized or altered. In that event, the Customer will be precluded from
asserting any claims against the Bank for paying any unauthorized, altered, counterfeit or other fraudulent Items The Bank shall not be
required to re-credIt Customer's Account or otherwise have any liability for paylrtg such Items to the extent such Services would likely have
prevented such loss.

4.8 Obscured Endorsements. The Customer assumes responsibility for losses that the Customer or the Bank may Incur as the result of
processing delays caused by the Customer's: (I) Issuance of an Item In such a manner that Information, marlcs or bands on the back of the
Item obscure endorsements; or (II) placement of an endorsement on the back of the Item which obscures other endorsements.

4.9 Negotiation Outside of U.S. If an Item is transferred or negotiated outside of the U.S. and Is subsequently sent to the Bank for deposit,
collection or payment in the U.S., the Customer shali be deemed to make, to the Bank, the transfer and presentment warranties urxler the
Rules & Regulations, as If such Item were negotiated or otherwise transferred In the U.S.

4.10 Stop Pavments. A stop payment instruction from the Customer will be effective with respect to an Item If: (I) the Bank has a reasonable
opportunity to act on such Instruction prior to Its payment or encashment, which shall be at least one (1) full Business Day following the
Business Day on which the Bank received the Instruction; and (li) the Instruction Is in the fonn required by the Bank, the Information Is
complete and Is delivered to the location designated by the Bank. For purposes of this Section, "Business Day" means a day on which the
Bank Is generally open for business in the jurisdiction where the Account Is maintained. Stop payment Instructions, unless othenMse
provided, will be valid for one (1) year and will automatically renew up to six (6) additional years unless the Bank receives Customer's
revocation of a stop payment Instruction. The Customer may request, through the Bank's call center or other authorized representative, a
non-renewable stop payment, which will be effective for a 180-day period. The Bank shall not t>e liable for any Item properly paid or cashed
prior to the effective time of a stop payment request. The Customer acknowledges that a stop payment Instruction does not limit or vary Its
obligation to pay the subject Item and, notwithstanding a stop payment Instruction, the Bank may properly pay such an Item to a person
entitled to enforce It.
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4.11 Standard of Care. Any Item issued by the Customer drawn on its Account shall be deemed to be endorsed in the name of the payee if; the
item is endorsed or deposited into an account in a name that is substantially similar to that of the payee; the payee is a fictitious person; the
Customer was wrongfully or erroneously induced to issue the Item payabie to the stated payee; the deposit of the item was accomplished
by an employee entmsted with responsibility for the Item or person working In concert with such an employee; or the Customer or payee
failed to act with ordinary care with respect to the item. The Bank shall not be liable for any loss caused by the alteration or unauthorized
signature or endorsement on any item issued by the Customer, unless the Customer establishes that the Bank failed to handle the Item with
ordinary care, and that such failure substantially contributed to the loss, if the Bank's failure to act with ordinary care substantially contributed
to the loss on the item, the loss shall be allocated between the Customer and the Bank based upon the extent to which their respective
failures to exercise ordinary care contributed to the loss. The Bank may process any Item by electronic means arxi is not required to inspect
the Item payed by automated payment processing.

Section 5 of the Account Terms (Funds Transfer instructions) is amended by adding the following provisions:

5.6 Funds Transfer bv Check. If the Customer, through the Bank's funds transfer sendees, requests that payment t)6 made by check, the
Customer authorizes the Bank to debit the Customer's Account on receipt of the Instnictlon and to Issue a check as agent for the Customer
in accordance with the instarction. if the Customer requests the Bank to place a stop payment on the check before the check has been
presented for payment, such request must be clearly identified as a stop payment request, including the reference number given for the
transaction, and it must be received by the Bank at a time and in a manner designated by the Bank from time to time. If the check is not
presented for payment within one hundred eighty (180) days after issuance, the Bank may place a stop payment on the check and transfer
the funds back to the Account.

5.7 Credit Entries Received Through Automated Clearing House (ACH) Svstem. Credit given by the Bank to the Customer for an ACH credit
entry shall be provisional, until the Bank receives final payment. If the Bank does not receive final payment, the Bank may revoke the
provisional credit and charge back the amount of the entry to the Account, or obtain a refund from the Customer, in which case the originator
of the credit entry shall not be deemed to have paid the Customer the amount of such entry. The Bank shall not be obligated to notify the
Customer of the receipt of a payment order or ACH entry for credit or debit to an Account.

5.8 Same Dav Amend and Cancel. The Customer may subscribe to a service to enable same day amendment and cancellation of payment
orders. AH cancellation or amendment messages sent to the Bank shall be in the format specified by the Bank and must be received by the
Bank no later than such time as may be established by the Bank upon notice to the Customer.

5.9 Prlofltv/Timed. The Bank will determine the order in which it processes payment orders. If the Customer's payment order bears the
codeword 'PRIORITY' in such field as the Bank specifies, the Bank will use reasonable efforts to execute such payment order in advance
of the Customer's standard payment orders. If the Customer's payment order bears the codeword 'TIMED' in such field as the Bank
specifies, the Bank will endeavor, but will have no obligation, to process the payment order by the time requested by the Customer within
the payment order. For TIMED' payment orders, funds in the Customer's Account are resenred by the Bank on the payment value date
until processed. For the avoidance of doubt, all payment orders are subject to the Bank's acceptance, and the Bank will have no liability for
failure to process payments by the time requested by the Customer.

5.10 Real Time Pavments. Pavments received through the Real Time Payment System operated by The Clearing House Payments Company
LLC ("RTP System") will be processed pursuant to the RTP Operating Rules and any other applicable Rules & Regulations, to which the
Customer agrees to be bound. If the Customer receives a payment through the RTP System on behalf of another person or entity, such
other person or entity must be a resident of, or otherwise domiciled in the United States. In the further transmission of any such payments,
the Customer agrees to comply with all applicable US laws and regulations, including, without limitation, those administered by the US Office
of Foreign Assets Control.

5.11 Messaolno Standards. To the extent there is any Inconsistency between a fund transfer financial messaging standard and the governing law
set forth in Section 16.1, the governing law set forth in Section 16.1 will govem.

Section 7 of the Account Terms (Account Statements) is amended by adding the following provisions:

7.2 images Sufficient. The Customer acknowledges that Account Statements and images of paid Items are available to it and are sufficient to
allow it to make all examinations and reports of Account activity including errors, as required in this Section. The Bank is not required to
return paid or cancelled Items with the Account Statement.

7.3 Oblloation to Inspect. The Customer must notify the Bank In writing, within a reasonable period of time not to exceed 60 calendar days of
the date of an Account Statement, of (i) the failure to receive the Account Statement, or (II) any errors, unauthorized payments, charges,
alterations, discrepancies or irregularities reported on the Account Statement ('Errors'). The Customer must notify the Bank In writing of any
unauthorized, improper, or missing endorsements within six (6) months after the date of the Account Staternent on which the Item was
reported to have been paid. The Customer must provide the Bank with all information necessary for the Bank to investigate any daim based
upon an endorsement or Emor, and must provide all supporting evidence that the Bank requests. Failure to comply with the time frames set
forth above shall t)e deemed condusive proof that the Customer failed to exerdse reasonable care and prompt^s in examining Account
Statements and paid Items or identifying Errors and that such failure may cause subsequent loss to the Bank. If the Customer fails to comply
with the notice requirements set forth above, the Bank is not required to reimburse the Customer for the Customer's dalmed loss and the
Customer shall be barred from brir>ging any action against the Bank.
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7.4 Inactive Accounts. If an Account has no activity other than charges assessed or Interest credited by the Bank for a period of six (6) or more
months, the Bank is not required to provide an Account statement until additional activity occurs in the Account. If an Account has no activity
other than charges assessed or Interest aedlted by the Bank for a period of twelve (12) or more months, the Customer may be unable to
access the Account until the Customer contacts the Bank.

7.5 Advice Services. The Customer may subscribe to Bank senrices for the delivery of account-related information ('Advices') to a party
designated by the Customer. Including Information relatirtg to credits and debits to a Customer account, and the return or rejection of certain
payments. Advices may be sent via SWIFT, electronic mail, facsimile transmission, ordinary mail, telephone, through Intemet sites, or as
otherwise agreed by the parties. The Customer Is responsible for maintaining the accuracy of the Infonnation that is required for delivery of
Advices. Including the address, telephone and/or facsimile number of the recipient and, if appiicable, the messaging components and
conditions that will trigger the transmission of the Advices.

Section 16 of the Account Terms (Account Disclosures) Is amended by adding the following provisions:

15.5 Withdrawal Limitations on Certain Account Tvoes. U.S. federal regulations limit the number of pre-authorized or automatic transfers or
withdrawals or telephonic/electronic Instructions (includlrtg check, draft, debit card or similar order payable to third parties) that can be made
from a savings account (Including a savings sub-account (as described belo>^ and a money market deposit account) to a total of six (6) per
calendar month or statement cycle or similar period. The Customer agrees to comply at all times with such restrictions. Exceeding these
withdrawal limits may result in the Bank converting the savings account into a non-interest bearing demand deposit account, with any
attendant changes In pricing and account terms and conditions. Further, the Bank is required by U.S. law to resen,re the right to require at
ieast seven (7) days' notice prior to a withdrawal from a savings account (including a savings sub-account) or an interest-bearing negotiable
order of withdrawal account ('NOW Accounf).

15.6 NOW Accounts. The Customer, if eligible, may open a NOW Account. There is no limit on the number of withdrawals that the Customer
may make from the demand deposit or NOW sut>-account.

15.7 Administrative Subaccounts. The Bank is authorized, for regulatory reporting and internal accounting purposes, to divide an Account: (0 in
the case of a demand deposit checking Account, into a non-interest bearing demartd deposit sub-account and a norvinterest bearing savings
sub-account; (II) In the case of a NOW Account, Into an Interest bearing NOW sub-account and an Interest bearirtg savings 8ut>-account,
and. In both cases, to transfer funds on a daily basis betv^n these sub-accounts in accordance with U.S. law at no cost to the Customer.
The Bank will record the sub-accounts and any transfers between them on the Bank's books and records only. The sub-accounts and any
transfers between them will not affect the Account number, balance requirement or use of the Account, except as described herein.

15.6 Savlnos Subaccounts. The Bank will establish a target balance for the Customer's demand deposit or NOW sub-account, which it may
change at any time. To the extent funds in the demand deposit or NOW sub-account exceed the target balance, the excess will be transferred
to the Customer's savings sub-account, unless the maximum numt>er of transfers from the savir>gs sub-account for that calendar month or
statement cycle have already occurred. If withdrawals from the demand deposit or NOW sub-account exceed the available balance In the
demand deposit or NOW sub-account, funds from the Customer's savings sub-account will be transferred to the demand deposit or NOW
sub-account up to the entire balance of available funds in the savings sub-account to cover the shortfall and to replenish any target balance
that the Bank has established for the demand deposit or NOW sub-account. If a sixth transfer is needed during a calendar month or statement
cycle, it will be for the entire balance in the Customer's savings sub-account, and such funds will remain In the demand deposit or NOW
sub-account for the remainder of the calendar month or statement cycle.

15.9 Branch Desionatlon. The Bank, for its administrative purposes may designate a branch of the Bank as the branch of record of an Account
which may be different from the branch at which the Account is opened. This designation requires no action on the part of the Customer and
will not change the Bank's operations. Services or customer support.

15.10 No Fidudarv Relationshio. Bank's relationship with Customer concerning the Accounts is that of a debtor and creditor. No fiduciary, quasi-
fiduciary or other special relationship exists between Bank and Customer or any third parties regarding the Accounts.

Section 16 of the Account Terms (Governing Law) Is amended by replacing Section 16.1 with the following provision:

16.1 Except as othenMse agreed in writing by the Bank and the Customer, the rights and obligations of the Customer and the Bank in respect of
each Account maintained in the U.S. shall be governed by and construed in accordance with the laws of the State of New Hampshire (without
regard to its conflict of laws rules). Each of the Customer and the Bank Irrevocably and unconditionally submits to the exclusive jurisdiction
and venue of any State or Federal (only Federal if State court is pre-empted) court sitting In the State of New Hampshire over any action,
suit, proceeding, daim or controversy arising out of or relating to the Account Terms which includes this Addendum. The rights and remedies
of the Bank under this Addendum, the Account Terms, the Account Documentation, the Service Terms, and any other agreement by the
Customer In favor of the Bank are in addition to the rights and remedies of the Bank under applicable law (as provided above In this Section),
are cumulative and may be exercised successively or concurrently, and are retained by the Bank.

Section 16 of the Account Terms (Governing Law) is amended by adding the following provision:
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16.4 In the event the Bank is required to remit funds to any state as abandoned property, the Account may be charged for fees in remitting funds

to that state, in addition, the Bank may charge fees in connection with its handling of dormant funds and accounts.

Section 17 of the Account Terms (iWlscellaneous) is amended by adding the following provisions:

17.15 When the Customer provides the Bank any information requested by the Bank under Its "Know Your Customer" or Anti-Money Laundering
or other compliance polices pertaining to any natural or other persons, the Customer represents and warrants to the Bank that the Customer
has obtained that person's consent that the Bank may make continued use of that person's information in order for the Bank to discharge
any of its responsibilities in connection with 'Know Your Customer* or Anti-Money Laundering, or other compliance purposes.

17.16 Beneficial Ownership. Customer agrees to adhere to the FinCEN Customer Due Diligence final rule which requires certain entities to provide
and certify beneficial ownership information to the Bank at 10% and provide information on a controller when opening a new USD account.
The Bank is required to collect and validate certain information (e.g. Name. Address. DOB. SSN or Passport # for non US individuals) for
new accounts impacted by the rule, if an entity is exempt from rule, the Bank may require documentation to support the exemption.

17.17 Pavabie Through Accounts, if the Customer is a bank or financial institution and is not organized under the laws of the U.S.. it shall not
permit its customers to conduct banking transactions in the U.S. through the Customer's Account, and shall not provide its customers with
check stock, drafts, wire transfer capabilities or any other means which would enable its customers to draw on the Customer's Account.
These types of arrangements are typically called "payable through accounts* and are prohibited under these Account Terrris. The Customer
acknowledges that the sale of U.S. dollar checks or drafts to third parties is prohibited without the express written approval of the Bank.

17.18 No Advice. The Customer acknowledges and agrees that the Bank has not provided and will not provide any investment, tax or accounting
advice or recommendation in relation to the Accounts or any investments made under any Service.

17.19 ERiSA Status. Tt>e Customer will notify the Bank In writing, reasonably In advance of the Account opening, if any Accounts or monies it
holds or places with the Bank are subject to the Employee Retirement income Security Act of 1974, as amended ( ERISA'). together with
all the rules promulgated thereunder, or Section 4975 of the Internal Revenue Code, together with all the rules promulgated thereunder. The
Bank may. in its sole discretion and subject to such further conditions as it may impose, including, without limitation, execution of further
documentation in form and manner acceptable to the Bank, permit tite holding of such Accounts or deposits or receipt of funds.

17.20 Additional Representation for ERiSA Benefit Plans.

(i) If the Customer is or represents a "t>enefit plan," as defined In Section 3(42) of ERISA and U.S. Department of Labor Regulations Section
2510.3-t01. as modified by Section 3(42) of ERiSA (together, the "Plan Asset Rules* and each such benefit plan investor, a "Benefit Plan"),
or is acting on behalf of one or more Benefit Plans, the Customer represents and warrants that:

(1) the Bank has not or will not provide advice with respect to the services obtained by the Benefit Plan.

(2) the Benefit Plan fiduciary (the "Plan Fiduciary*) is Independent of the Bank, and is not an irxJividual acting for his or her own individual
Retirement Account, and such Plan Fiduciary Is either (a) a bank as defined in Section 202 of the investment Advisers Act of 1940
(the "Advisers Act"), or similar institution that is regulated artd supervised and subject to periodic examination by a State or Federal
agency; (b) an insurance carrier which is qualified under the laws of more than one state to perform the services of managing,
acquiring or disposing of assets of a Benefit Plan; (c) an Investment adviser registered under the Advisers Act or. if not registered
as an investment adviser under the Advisers Act by reason of paragraph (a)(1) of Section 203A of the Advisers Act. is registered as
an investment adviser under the laws of the state in which it maintains Its princtpai office and place of busir>ess; (d) a broker-dealer
registered under the Securities Exchange Act of 1934. as amended; or (e) has. and will at ail times have, total assets of at least U.S.
$50,000,000 under its management or control;

(3) the Plan Fiduciary is capable of evaluating investment risks independently, both in general and with respect to the Accounts and
Services;

(4) the Plan Fiduciary is a "fiduciary" with respect to the Benefit Plan within the meaning of Section 3(21) of ERiSA. Section 4975 of the
Code, or both, and is responsible for exercising independent judgment in evaluating the receipt of Services by the Benefit Plan;

(5) the Bank has not exercised any authority to cause the Benefit Plan to agree to these Account Terms; and

(6) the Plan Fiduciary has been informed (a) that the Bank is not undertaking to provide impartial investment advice or to give advice in
a fiduciary capacity in connection with the Senrices; and (b) of the existence and nature of the financial interests of the Bank, as
disclosed in the Account Terms and Service Terms.

(ii) The representations and covenants In the above clauses are intended to comply with the U.S. Department of Labor's Reg. Sections 29
C.F.R. 2510.3-21(a) and (c)(1) as promulgated on April 8. 2016 (81 Fed. Reg. 20.997). if these regulations are revoked or repealed, these
representations shall be deemed no longer in effect.
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AVAILABILITY POLICY • FOR ACCOUNTS MAINTAINED IN THE U.S.

The Bank's policy Is to make funds available to the Customer on the same, next or second business day after the day of deposit depending on the type
of deposit and v^en the deposit is made as described below, if the Customer will need the funds from a deposit Immediately, the Customer should
ask the Bank when the funds will be available.

A. Determining the Day of a Deposit If a deposit is made to an account on a business day before the Bank's cutoff time established for that
location (which will be no earlier than 2 p.m. local time), then the Bank will consider that day to be the day of deposit. However, if a deposit
is made after the cutoff time or on a day that is not a business day. then the Bank will consider the deposit to have been made no later than
the next business day. For determining the availability of deposits, every day is a business day, except Saturdays. Sundays, and federal
holidays. Availability with respect to any deposit will be determined by the location of the banking center or other facility where the deposit
was received. For deposits made at the Bank's automated teller machines (ATMs) the cutoff time is 11 p.m. Eastern Time unless otherwise
noted on the ATM screen.

B. Same Day Availability. Funds from the following deposits made at a banklr>g center or at an ATM that do not require deposit envelopes
will be available on the business day the Bank determines the deposit is made;

•  Cash;

• Wire transfers; and

•  Electronic direct deposits to an account.

C. Next Day Availability. Funds from the following deposits are available on the first business day after the business day the Bank determines
the deposit is made:

•  U.S. Treasury checks that are payable to the Customer
•  Checks drawn on a Bank affiliate that holds the applicable account (excluding a Controlled Disbursement site); and
•  At least, the first $200 from a day's total deposits.

If the deposit is made in person to a Bank employee, funds from the following deposits are also available on the first business day after the
business day the Bank determir>es the deposit is made:

•  State and local government checks that are payable to the Customer. If a special deposit slip, available upon request at any Bank
banking center is used;

•  Cashier's, certified, and telier's checks that are payable to the Customer, If a special deposit slip, available upon request at any
Bank banking center. Is used; and

•  Federal Reserve Bank checks. Federal Home Loan Bank checks, and postal money orders, if these Items are payable to the
Customer.

If a special deposit slip is not used, availability of funds from these deposits will follow the schedule identified in the Availability of Other
Check Deposits section below.

0. Availability of Other Check Depoalta. Generally, funds from all other deposits of checks drawn on banks (as defined In Federal Reserve
Regulation CC) will be available no later than the second business day after the day of deposit. Checks that require special handling may
receive delayed availability. The amount of funds available to the Customer will be reduced by the amount of any deposited check that is
returned unpaid. If the Bank reprocesses the check, the funds will become available no later than the second business day after the business
day in which the check is reprocessed.

E. Longer Delays May Apply. In some cases the Bank may not make all of the funds that are deposited by check available. Depertding on
the type of check deposited, funds may not be available as set forth above. However, the first $200 of the aggregate deposit will be available
on the first business day after the day of deposit.

If the Bank is not going to make all of the funds from a deposit available at the times shown above. It will notify the Customer and specify
when the funds will be available. If a deposit is not made directly to a Bank employee, or If the Bank decides to take this action after the
Customer has left the premises, the Bank will mail or otherwise send the notice to the Customer by the business day after the day of deposit.

Funds deposited by check may be delayed for a longer period under the following circumstances:

•  The Bank believes a deposited check will not be paid;

•  Deposited checks for ail of the Customer's accounts total more than $5,000 in any one day;
•  The Customer redeposited a check that has been returned unpaid;

•  The Customer has overdrawn one or more of its accounts repeatedly in the last six months; or
•  There is an emergency, such as failure of communications or computer equipment.
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In such circumstances, funds will generally be available no later than the seventh business day after the day of deposit. Inclement weather
or transportation problems may lead to additional delays under certain availability schedules. Customer may have specific availability
schedules related to a banking service.

F. Special Rules for New Accounts. If the account is a new account, the following special rules may apply during the first thirty days the
account Is open:

•  Furxjs from deposits of the first $5,000 of that day's total deposits of cashier's, certified, teller's, traveler's and federal, state and
local government checks payable to the Customer will t>e available on the first business day after the day of deposit. The excess
over $5,000 will be available no later than the ninth business day after the day of deposit. If the deposit of checks (other than U.S.
Treasury checks) Is not made in person to one of the Bank's employees, the first $5,000 may not be made available until the second
business day after the day of deposit; and

•  Funds from all other check deposits nmII be made available no later than the fifteenth business day after the day of deposit.

G. Large Dollar Deposits. The U.S. Federal Reserve Banks will not forward process any Item over $99,999,999.99 and considers such Items
as "non-cash Items." Such Items should not be deposited in the Account. If Customer does deposit such an Item, the Bank may refuse to
process such Item or handle it as a collection Item. If handled as a collection Item, Customer credit and availability will be deferred
accordingly.

This Availability Policy and availability schedules may be changed without notice.

O 2016 JPMorgan Chase & Co. All tights reserved. JPMorgan Chase Bank, N.A. Member FDIC.
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ACCOUNT TERMS V1.6 09 16 17

INTRODUCTION
This document, as amended or supplemented by account addenda for each country in which the Accounts are held, (collectively, the 'Account Terms')
contains the general terms, conditions and disciosures for the Accounts artd Services selected by the Customer and constitutes an agreement between
the Bank and the Customer and supersedes all previous drafts, discussions and negotiations, whether oral or written, between them in connection with
the opening of Accounts and receipt of Services. References to the Bank' shall mean JPMorgan Chase Bank, N.A.. and any of its afDIiates. References
to the 'Customer* shall mean the entity to which the Bank, as an indepertdent contractor, provides Accounts and Services, including any entity that is
bound by a Subsidiary Election Agreement (not applicable in ail jurisdictions), as may be amended from time to time. All accounts sul^ect to the Account
Terms are. regardless of their location, referred to as 'Accounts'. The Account Terms may be supplemented or arnended as set forth in Section 17.6
(Amendments: Supplement: Waivers) herein. References to 'Services* shall mean services offered by the Bank and subject to the Account Terms and
any applicable Service Terms. References to 'Service Terms' shall mean any terms and conditions regarding specific types of Accounts or Services
that are subject to ttre Account Terms. In addition to the Account Terms and Service Terms, the Accounts are subject to other Account-related
documentation. Including signature cards and application forms (the 'Account Documentation*).

The Customer shall not transfer any of its rights and obligations in an Account or with respect to a Service, or create any form of security interest over
such rights and obligations in an Account, without the prior written consent of the Bank. Failure to obtain the Bank's prior written consent constitutes a
breach of these Account Terms by the Customer and may result in immediate closure of Accounts or tennination of Services.

The Account Terms. Account Documentation arxl Service Terms may vary applicable law to ttre maximum extent permitted urxJer any such law. Any
provision of applicable law that cannot be varied shall supersede any conflicting tenn of the Account Terms, Account Documentation or Service Tenns.

1. Authorized Persons.

1.1 Authorized Persons. The Bank is authorized to rely upon any document that identifies a person authorized to act on behalf of the Customer
fAuthorized Person') with respect to the Accounts and Services, until the authority for such Authorized Person is withdrawn by the Customer
upon written notice to the Bank, and the Bank has had a reasonable opportunity to act on such notice. The Customer will provide a specimen
signature for each Authorized Person in the manner requested by the Bank.

1.2 Authorizations. Each Authorized Person is independent of the Bank, and. subject to any written limitation provided by the Customer and
received and accepted ijy the Bank, is authorized on l>ehalf of the Customer to: open, operate and dose Accounts; overdraw Accounts as
permitted by the Bank; appoint and remove Authorized Persons; execute or otherwise agree to any form of agreement relating to the Accounts
or Services, induding Account Documentation; execute guarantees. Indemnities or other urxJertakings to the Bank in relation to guarantees,
letters of credit or other finandal transactions, or in relation to missing documents; draw, accept, endorse or discount checks, drafts, bills of
exchange, notes and other finandal instruments ('Items'); receive materials related to security procedures; and give Instrudlons ('Instructions'),
induding requests and payment orders, by means other than the signing of an item, with resped to any Account transaction. Without limitation,
such instructions may dired: (i) the payment, transfer or withdraNval of funds; (ii) the disposition of money, credits, items or property at any time
held by the Bank for account of the Customer; (iii) the provision of access as described inSedion 1.4 (Third Party Access) and Sedion 2.1 (Third
Party Instructions) below; or (iv) any other transaction of the Customer with the Bank.

1.3 Facsimile Signatures. If the Customer provides the Bank with facsimile signature spedmens, or if the Customer issues items with a facsimile
signature on one or more occasions, the Bank is authorized to pay Items signed by facsimile signature (induding computer generated signatures)
if the adual or purported facsimile signature, regardless of how or by whom affixed, resembles the spedmens filed with the Bank by tt>e Customer,
or resembles a sp^men facsimile signature otherwise employed for the Customer's benefit.

1.4 Third Party Access. The Customer may request that the Bank permit a third party to have access to an Account by submitting an access
request in a form acceptable to the Bank (an 'Access Request*, and the third party designated in such form will be referred to as a Third PartyO.
Each Third Party is authorized by the Customer to issue Irrstrudions to the Bank in relation to an Account, induding to initiate payments arfo
trarksfers against an Account, and to access and receive balance and transaction information (induding account statements, infonnatlon reporting
arxl transaction advices) by any method of communication, induding the Bank's electronic channels, facsimile transmission, in writing, by
telephone and SWIFT, and the Bank is authorized to act on such instructions and provide such access as descrit>ed in tttis Sedion arxl Sedion
2.1 (Third Party Instructions) below. Subjed to the Third Party's completion of documentation required by the Bank, the Bank is authorized to ad
upon any Instructions issued in the name of any authorized person of the Third Party who has been nominated by the Third Party in a form
acceptable to the Bank, arxl such authorized person shall be deemed an Authorized Person with resped to ttie provisions of these Account
Terms reiating to the use of the Accounts and the giving of Instructions with resped to the Accounts. The Customer may revoke an Access
Request at any time by giving the Bank written notice of such revocation; such revocation shall be effedive when the Bank has received such
notice and has had a reasonable opportunity to ad upon it.

2. Instructions; Security Procedures.

2.1 Security Procedures Generally. Wtien issuirrg Instructions. tt>e Customer is required to foilow the Bank's security procedures as communicated
to the Customer by ttre Bank from time to time, induding the procedures set forth trereln. and shali be boutxl by such security procedures for use
of the Service. Upon receipt of an Instruction, the Bank will use the security procedures to verify that the Instruction is effedive as ttiat of the
Customer. A security procedure may require the use of algorithms or other codes, identifying words or numbers, encryption, caii back procedures
or similar security devices, it is understood that the purpose of the security procedure is to verify the authentidty of. and not to dated errors in.
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Instructions. The Customer shall safeguard the security procedure and make it available only to persons that It has authorized. Any Instnjctlon,
the authenticity of which has been verified through such security procedure, shall be effective as that of the Customer, whether or not authorized.
An authenticated SWIFT or host-to-host (secure commurtications channel for data transfer) message issued to the Bank in the name of the
Customer shall be deemed to have been given by an Authorized Person. For SWIFT, the security procedure shall be the authentication
procedures established by SWIFT.

Security Procedure for Vert>al or Written Instructions. Unless the Customer and the Bank have agreed in writing to an alternate security
procedure, the Bank may verify the authenticity of verbal or written (including those transmitted by facsimile) funds transfer Instructions by
telephonic call-back to an Authorized Person. The Customer agrees that this security procedure is commercially reasonable for such Instructions.

Third Party Instructions. The security procedures applicable to instructions from any Third Party shall be those security procedures established
by the Bank with the Third Parly. Any instruction that the Bank receives from the Third Party, the authenticity of which has been verified through
such security procedure, shall be effective as that of the Customer, whether or not authorized, artd shall be deemed an Instruction given on behalf
of the Customer for ail purposes of these Account Terms. The Bank is authorized to act upon any Instructions received via any of the SWIFT BIC
codes specified in an Access Request whether or not such SWIFT BIC codes are associated with the Customer or the Third Party.

2.2 Confirmations. If the Customer, other than with respect to security procedures, chooses to confirm an Instruction, any confirmation must be
clearly marked as a confirmation, arxi. if there is any discrepancy between an Instruction and a confirmation, the terms of the Instaiction shall
prevail. Subject to Section 2.1 {Security Procedure for Verbal or Writterj Instructions), the Bank may, at Its option, confirm or clarify any request
or Instruction using any means, even if a security procedure appears to have been followed. If the Bank is not satisfied with any confirmation or
clarification, it may dedine to honor the Instruction.

3. Deposits.

3.1 Processing Incoming Items. Ait Items deposited or cashed are received for collection only, and are received subject to final payment. The
Bank may agree with other banks and dearing houses to vary procedures regarding the collection or return of Items, and deadlines to the extent
permitted by applicable law or practice. The Bank chooses the method of colieding Items and may use other banks in the process. The Bank
will present Items in accordance with the custom and pradice of the jurisdictions in which the items are handled for colledion. The Bank is not
responsible for adions or omissions of other banks, nor for the loss or destrudion of any Item in the possession of other banks or in transit. The
Customer shall use reasonable efforts to assist the Bank in locating or obtainirrg replacements of Items lost while in the Bank's possession.

3.2 Availability of Funds; Credits Not Received. Credits and deposits to an Account will be available in accordance with the Bank's availability
policy and applicable law. If the Bank credits an Account; (i) in contemplation of receiving funds for the Customer's credit and those funds are
not adually received by the Bank; or (11) in reliance on a transadion which is subsequently returned, reversed, set aside or revoked, or if the Bank
does not receive funds for the Customer's credit for value on the date advised by or on behalf of the Customer, or if final settlement is not received
by the Bank for any reason, then the Bank shall be entitled to debit any Account of the Customer with the amount previously credited and/or with
any other charges incurred, even if doing so creates or increases an overdraft.

3.3 Collection Basis Processing. If an item is processed by the Bank on a colledion basis, the Bank may defer credit to the relevant Account until
it has received final, non-reversible, payment in accordance with applicable law and market pradice.

4. Payment of Items.

4.1 Processing Outgoing Items. The Bank Is authorized to pay any Item drawn on the Account, in accordance with the Bank's usual procedures,
including any Item that purports to be a substitute check. The Bank is authorized to debit the Account on which the Item is drawn on the day the
Item is presented, certified or accepted, or at such earlier time when the Bank receives notice by eledronic or other means that an Item drawn
on an Account has been deposited for colledion. The Bank may determine Account balances in order to dedde whether to dishonor an Item for
insuffident funds at any time between receiving such presentment or notice and the time of the return of the item, and need make no more than
one such determination.

4.2 No Inquiry. The Bank is authorized to pay all Items presented to it or cashed at the Bank, regardless of amount and without inquiry as to the
circumstances of issue, negotiation or endorsement or as to the disposition of proceeds, even if drawn, endorsed or payable to cash, bearer or
the order of the signer or any Authorized Person or to a lender in payment of the signer's or Authorized Person's obligations.

4.3 Limitations. The Customer shall immediately notify the Bank if it becomes aware that any Items (whether completed or blank) are lost or stolen.
The Customer shall not allow any third party to issue Items against or otherwise use the Accounts unless spedfically agreed to in writing by the
Bank. The Customer shall not issue Items that are post-dated, artd the Bank shall not be liable for any damages caused by premature payment
or certification of a post-dated item. Further, the Customer shall not put any condition, restriction or legend on any Item, and the Bank is not
required to comply with any such condition, restriction or legend.

4.4 Electronic Processing; Specifications. The Bank may process any Item by electronic means. All Items issued by the Customer against any
Account must comply with industry standards and the Bank's check specifications and image standards, published from time to time. The Bank
shall not be liable for damages or losses due to any delay or failure in procuring, coilectirrg or paying Items not conforming to such specifications
or standards, except to the extent such losses or damages are the direct result of the Bank's gross negligence or willful misconduct.
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5. Funds Transfer Instructions.

5.1 Processing Funds Transfer Instructions. The Customer may issue funds transfer Instnjctlons against Accounts, subject to the Bank's
acceptance. Funds transfer Instructions will be received, processed and transmitted only on the Bank's funds transfer business days, and within
the Bank's established cut-off hours on such days. Communications requesting cancellation or amendment of funds transfer Instructions must
be clearly marked as such and received at a time and in a manner affording the Bank a reasonable opportunity to act on the communication. The
Customer may reverse, amend, cancel or revoke any Instructions only with the consent of the Bank and. If applicable, the beneficiary's bank.
The Bank will debit the Account for the amount of each funds transfer Instruction accepted C>y the Bank, and the Customer authorizes the Bank
to debit the Account for, or deduct from the amount of the funds transfer, all associated fees, including debit and credit processing charges. In
processing a funds transfer, other banks may deduct fees from the funds transfer. No restrictions upon the acceptance of furxJs transfer
Instructions by the Bank or upon the Accounts that the Bank may debit shall be binding unless agreed to by the Bank in writing. The Bar^k shall
not be required to inquire into the circumstances of any transaction.

6.2 Acting on Instructions. Notwithstanding any Instructions by the Customer to the contrary, the Bank reserves the right to use any funds transfer
system and any intermediary bank In the execution of any funds transfer Instruction and may otherwise use any means of executing the funds
transfer Instruction that the Bank deems reasonable In the circumstances.

5.3 Inconsistent Name and Number. The Bank and other financial institutions, including the beneficiary's bank, may rely upon the identifying
number of the beneficiary, the beneficiary's bank or any intermediary bank included in a funds transfer Instruction, even if it identifies a person
different from the t}eneficiary, the t>enefic)ary's bank or intermediary bard( identified by name.

5.4 Foreign Exchange. If the Bank accepts a funds transfer Instruction issued in the Customer's name for payment in a currency (the 'Non-Account
Currency") other than the currency of the Account (the "Account Currency"), the Bank Is authorized to enter into a foreign exchange transaction
to sell to the Customer the amount of Non-Account Currency required to complete the funds transfer arxJ debit the Account for the purchase price
of the NorvAccount Currency. If the Bank accepts a funds transfer Instruction for payment to the Account in a Non-Account Currency, the Bank
is authorized to purchase the Non-Account Currency from the Customer arxl to credit the purchase price to the Customer's Account in iieu of the
Non-Account Currency. The purchase price for the foregoing transactions shall be at a rate and spread as the Bank determines In its discretion
and may differ from rates at which comparable transactions are entered into with other customers or the range of foreign exchange rates at which
the Bank otherwise enters into foreign exchange transactions on the relevant date. Further. (I) the Bank may execute such foreign exchange
transactions in such manner as the Bank determines in its sole discretion; and (ii) the Bank may manage the associated risks of the Bank's own
position in the market in a manner it deems appropriate without regard to the impact of such activities on the Customer. The Bank may also earn
a profit which may be imbedded in the applicable rate and/or spread. Any such foreign exchange transaction will be between the Bank and the
Customer as principals, and the Bank will not be acting as agent or fiduciary for the Customer.

Foreign Exchange Cancellations, Reversals and Buybacks. Notwithstanding any prior action or course of dealing, subject to applicable law.
the Bank has no obligation to cancel, reverse or otherwise buy back foreign currencies purchased by the Customer under a Service and the Bank
makes no commitment to buy back currencies. The Customer acknowledges that It may not be able to sell back certain foreign currencies once
purchased.

5.5 Cancellation of Foreign Exchange Drafts. Subject to applicable law. the Bank may cancel any draft issued by the Bank on behalf of the
Customer in a Non-Account Currency if the draft is not presented for payment within one hundred eighty (160) calendar days after the date of
issuance, and the Customer authorizes the Bank to reaedit the Customer's Account with an equivalent amount of Account Currency at a foreign
exchange rate and spread, and at such date and time, as the Bank determines in its discretion. Following such cancellation, the Customer shali
t>e responsible for all claims that may be asserted against the Bank in respect of the draft.

6. Interest; Fees; Taxes.

6.1 Interest The Bank may pay interest on baiances in interest-bearing Accounts at rates determined by the Bank, subject to any withholding or
deduction for tax as required by applicable law, including without limitation the Foreign Account Tax Compliance Act ("FATCA") and is authorized
to perform any other function (including debiting, blocking or suspending the Accounts) as required by applicable law or practice of any relevant
government, regulatory, judicial or tax authority or in accordance with the Bank's usual business practice. The Bank may deduct from the
Accounts charges for earty withdrawals, which may include a deduction from prindpai (if permitted or required by law). To the extent market
interest rates are negative, the rate applied by the Bank to interest-bearing Accounts may be negative. In which case the Customer may be
required to make a negative rate payment, which the Bank shall also be entitled to collect by debiting tt>e Account.

6.2 Fees and Taxes.

(a) The Bank may impose and the Customer will pay fees for Accounts and Services provided by the Bank, including transaction, maintenance,
balance-deficiency, and service fees and other charges (collectively "Fees"). The Bank may debit any Account for Fees and/or Taxes, even
if such debit creates or increases an overdraft of the Account. References to Taxes' shall mean any taxes (including value added taxes,
sales taxes and similar taxes), levies, imposts, deductions, charges, stamp, transaction and other duties and withholdlngs (together with
any related interest, penalties, fines, and expenses) in connection with the Fees. Accounts or Services (including payments or receipts to
an Account) except if such Taxes are imposed on the overall net income of the Bank.

(b) All payments (including Fees and interest on overdrafts) from the Customer to the Bank pursuant to the Account Terms, the Service Terms
and any Account Documentation shall be in full, without set-off or counterclaim, arxJ free of any withholding or deduction (collectively, a
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'Deduction") related to any tax or other clainn. unless a Deduction Is required by applicable law. If any Deduction Is required by applicable
law In respect of any payment due to the Bank, the Customer shall:

(I) ensure that the Deduction Is made;

(II) pay the amount of the Deduction as required by applicable law;

(III) increase the payment In respect of which the Deduction Is required so that the net amount received by the Bank after the Deduction
shall be equal to the amount which the Bank would have been erttltJed to receive In the absence of any requirement to make any
Deduction; and

(Iv) deliver to the Bank, within thirty (30) days after it has made payment to the applicable authority, a certified copy of the original receipt
Issued by the authority, evidencing the payment to the authority of all amounts required to be deducted.

(c) All Fees are exclusive of Taxes. In addition to any Fees or other amounts due and except to the extent the Bank Is otherwise compensated
for such Taxes under this Section 6. the Customer will pay or reimburse the Bank for any Taxes which tt>e Bank Is required to account for
to any tax authority under any applicable law and, where required by applicable law. the Customer stiall account for any Taxes directly to
the applicable tax authority.

6.3 Documentation and Information. The Customer will provide the Bank Nvlth such documentation and Information as the Bank may require in
connection with taxation, and vrarrants that such Information Is true and correct In every respect and shall Immediately notify the Bank if any
information requires updating or correction.

7. Account Statements.

The Bank will Issue Account statements, confirmations, or advices ("Account Statements') at the frequency and In the manner advised to the
Customer from time to time. The Customer Is responsible for ensuring that an Authorized Person promptly examines each Account Statement
and any accompanying Items that are made available to It by the Bank, and reporting any Irregularities to the Bank In writing. Including any claim
of unauthorized funds transfer activity. The Bank shall not be responsible for the Customer's reliance on balance, transaction or related Information
that is subsequently updated or corrected or for the accuracy or timeliness of Information supplied by any third party to the Bank. lnterT>et Account
Statements or electronic Account Statements. If applicable, shall be deemed by the Customer and the Bank to be available to the Customer when
the Account Statements are posted on the Internet and the Bank sends an electronic mall notification of availability to the Customer, or ̂ en the
Bank sends the electronic Account Statement to the Customer. For purposes of determining when an Item Is sent to the Customer, an Image of
an item or Information identifylrrg the Item (I.e. Item number, amount and date of payment) Is a sufficient substitute for the actual Item.

8. Overdrafts.

8.1 Overdrafts. The Bank may debit an Account even If the debit may cause or Increase an overdraft. Unless otherwise agreed In writing, the Bank
Is under no obligation to permit any overdraft or to continue to permit overdrafts after having permitted en overdraft or to provide notice of any
refusal to permit an overdraft. In each case notwithstanding any prior action or course of dealing. Any overdraft shall be Immediately due and
payable by the Customer to the Bank, unless otherwise agreed In writing. If the Bank permits an overdraft, the Bank Is authorized to charge
Interest on the amount of the overdraft as long as the overdraft Is outstanding, at a rate determined by the Bank, up to the maximum rate permitted
by law at the time of the overdraft or at the specific rate agreed In writing bet^en the Customer and the Bank. Sut^ect to applicable law. Interest
shall accrue on any negative balance In an Account notwithstanding closure of the Account and/or termination of these Account Terms. If the
Bank pays an Item that causes or Increases an overdraft, the Bank may deduct applicable Fees and expenses from the Account without rrotlce.

8.2 Order of Payment When Items and other debits to the Account are presented to the Bank for payment on the same day and there are Insufficient
available funds In the Account to pay all of these transactions, the Bank may choose the order In which it pays transactions. Including the largest
transaction first or any other order determined by the Bank, in Its sole discretion.

9. Set Off.

The Bank may at any time, without prejudice to any other rights which II may have, and without prior notice or demand for payment, combine,
consolidate or merge all or any of the Accounts of the Customer or may retain, apply or set off any money, deposits or balances held in. or standing
to the credit of. any Account In any currency towards payment of any amount owing by the Customer to the Bank or any of Its affiliates. The Bank
shall be entitled to accelerate the maturity of any time deposit or fixed term deposit. For the purposes of this Section the Bank may effect currency
conversions at such times or rates as It may think reasonable and may effect such transfers between any Accounts as it considers necessary. The
Customer grants to the Bank a lien and security Interest In any Accounts of the Customer at the Bank, In order to secure any and all obligations
and liabilities of the Customer to the Bank or any of Its affiliates.

10. Agents; Information.

10.1 Confidential Information. The Bank agrees to take customary and reasonable measures to maintain the confidentiality of Customer confidential
Information. The Customer authorizes the Bank and Its affiliates, and their respective agents, employees, officers and directors to disclose
Account opening documentation. Information with respect to arry Account or Service, any t>anklng transaction, arxl the Customer Itself, irtduding
Customer confidential Information. In order to provide the services under the Account Terms, Account Documentation artd Service Terms, for
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compliance with legal, tax and regutatory requirements. Including without limitation FATCA, and for the Bank's operational purposes, rtsk
management and compliance with Internal polldes: (I) to unaffiliated third parties. Including the transmission of infonnation to other banks and
clearing houses and through channels and networks operated by third parties, and to agents of the Bank; (II) to a proposed assignee of the rights
of the Bank; (ill) to branches and affiliates of the Bank; (iv) to the auditors, legal advisers and consultants of the Bank. Its branches and affiliates;
(v) to the auditors of the Customer; (vl) to the Bank's or Its affiliates' or the Customer's examiners or other regulators. Including tax authorities,
law enforcement agencies, courts of competent jurisdiction or other official bodies, anywhere in the world; and (vii) pursuant to subpoena or other
court process, or to establish, exercise or defend the legal rights, or satisfy the legal obligations, of the Bank and Its affiliates.

10.2 Agents. The Bank may retain agents to perfonn data processing, collection and other services In connection with the Accounts and Services.

10.3 Offshorlng. Sul^ect to applicable laws, including without limitation FATCA. processing of Customer confidential Information may be performed
by any Bank affiliate. Includirtg affiliates, branches and units located In any country In which we conduct business or have a service provider. The
Customer authorizes the Bank to transfer Customer Infonnation to such affiliates, branches and units at such locations as the Bank deems
appropriate.

10.4 Consents. The Customer represents arxJ warrants that prior to submitting to the Bank Infonnation about natural persons related to the Customer
(Including Authorized Persons, users of the Bank's electronic access systems, officers arKl directors, employees, ber>eficlal owners, arxJ
customers artd persons on whose t>eh8if the Customer is recelvlr>g or trarismltting funds. Issuirtg Items or maintaining an Account), the Customer
shall have obtained such consents as may be required by applicable law or agreement, for the Bank to process and use the Infonnation for
purposes of providing the Services.

11. Liability Limitation; Force Majeure.

11.1 Liability. The Bank, Its agents, employees, officers and directors, shall not be liable for any damage, loss, expense or liability of any nature
which the Customer may suffer or Incur, except to the extent of direct losses or expenses resulting from the negligence or willful misconduct of
the Bank, Its agents, employees, officers or directors. The Bank, Its agents, employees, officers and directors shall not, In any event, be liable for
indirect, special, consequential or punitive loss or damage of any kind (Including lost profits, loss of business or loss of goodwill). In each case,
whether or not foreseeable, even If the Bank, Its agents, employees, officers or directors have been advised of the likelihood of such loss or
damage, and regardless of whether the claim for loss or damage Is made In negligence, gross negligence, for breach of contract or otherwise;
provided, however, that the foregoing shall not apply to the extent such loss or damage Is caused by fraud on the part of the Bank, its agents,
employees, officers or directors. Customer shall promptly provide the Bank with a notice of any claims It receives regarding a Service.

11.2 Force Majeure. Neither the Bank nor the Customer shall be liable for any loss or damage, expense or liability of any nature to the other for Its
failure to perform or delay In the performance of Its obligations resulting from an act of God. act of governmental or other authority, de jure or de
facto, legal constraint, dvil or labour disturbance, fraud or forgery (other than on the part of the other party or Its employees), war, terrorism,
catastrophe, fire, flood or electrical, computer, mechanical or telecommunications failure or malfunction, including Inability to obtain or Interruption
of communications facilities, or failure of any agent or correspondent, or unavailability or failure of or the effect of rules or operations of a payment
or funds transfer system, including non-avallabllity of appropriate foreign exchange or foreign currency, or any cause beyond Its reasonable
control.

12. Reimbursement

The Customer agrees to reimburse the Bank, and Its agents, employees, officers and directors, for any and all claims, damages, demands,
judgments, liabilities, losses, costs and expenses (including attorneys' fees) (collectively, 'Losses') arising out of or resulting from: (I) the Bank's
acceptance or execution of any request, direction or transaction In connection with any Account or any Service provided to the Customer. Including
Items and Instructions; or (II) the Bank's payment of any taxes. Interest or penalty othenvlse due from the Customer paid on the Customer's
behalf, or for which the Bank has tx) responsibility under the Account Tenns. the Service Terms or any Account Documentation. Notwithstanding
the foregoing, the Bank shall not be reimbursed for any Losses to the extent resulting directly from Its own negligence, willful misconduct or fraud.

13. Notices.

All Account Statements and notices may be sent to the Customer by ordinary mall, courier, facsimile transmission, electronic transmission
(including SWIFT communication artd emails), through Internet sites, or by such other means as the Customer and the Bank may agree upon
from time to time, at the address of the Customer provided to the Bank. Unless otherwise arranged, all notices to the Bank must be sent to the
Bank officer or service representative managing the Account or to any other address notified by the Bank to the Customer In writing from time to
time, and must be sent by ordinary mail, by courier, by facsimile transmission, by electronic transmission or by such other means as the Customer
and the Bank agree upon from time to tirhe. The Bank shall have a reasonable time to act on any notices received.

14. Termination.

Unless otherwise agreed, either the Bank or the Customer may close an Account or terminate a Service by giving the other party not less than
thirty (30) calendar days' prior written notice of Intent to dose or tennlnate. Notwithstanding the foregoing, either party may terminate an Account
or a ̂ rvlce upon written notice to the other party In the event of; (i) a breach of the Account Terms, Account Documentation or Service Terms
by the other party; (ii) the other party's Inability to meet Its debts as they become due. receivership, administration, liquidation, or voluntary or
Involuntary bankruptcy; or the Institution of any proceeding therefor, any assignment for the benefit of the other party's creditors, or anything
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analogous to the foregoing In any applicable jurisdiction, or a determination In good faith by the terminating party that the flnandai or business
condition of the other party has become impaired; (ill) a determination by the terminating party, In Its sole opinion, that tenninatlon Is rtecessary
or required by applicable legal, tax or regulatory requirements, or as a result of a court or regulatory agency order or proceeding; or (Iv) a good
faith t>elief by the terminating party that the other party Is engaged in activities that are inconsistent with the terminating party's policies. The Bank
sitall have a reasonable opportunity to act upon any termination request. The Bank shall not be precluded from completing a request or Instruction
received by it prior to a termination request based on receipt of such termination request. Notwithstanding anything to the contrary In any Senrice
Terms, upon the closing of an Account, all Services linked to such Account are slmuttar^eously terminated (unless otherwise specifically agreed
to by the parties) and the Bank's obligations in respect of such Account or Services will terminate. However, any such closing or termination shall
not affect the Customer's liabilities to the Bank arlsirrg prior to, or on, such closing or termination, all of which shall continue In futi force and effect.
In the absence of Instructions from the Customer, the Bank may transfer balances to an unclaimed moneys account, or issue a cashier's check,
sending It to the address of the Customer provided to the Bank.

15. Account Disclosures.

15.1 Rejection of Funds. The Bank may return or refuse to accept all or any part of a deposit or credit to an Account, at any time, and will not be
liable to the Customer for doing so, even If such action causes outstanding Items to be dishonored and returned, or payment orders to be rejected.

15.2 Withdrawal. The Bank may refuse to allow withdrawals from Accounts in certain circumstances, including where: 0) there appears to be a dispute
relating to an Account, Including disputes regarding the persons authorized to Issue instnxtions; (11) legal process affecting the Account Is received
by the Bank, Including a levy, restraining notice or, order of a court or other competent authority; (Hi) the Account is being used as collateral to
secure Indebtedness to the Bank or Its affiliates; (iv) documentation requested by the Bank has not been presented; or (v) the Customer fails to
pay Its |r>debtedrwss to the Bank or Its affiliates on time.

15.3 Payable Branch; Deposits Outside of the U.S. Any amount standing to the aedit of any Account with the Bank is payable exclusively at a
branch in the country at which the Account is held; however, payment may be suspended from time to time in order to comply v^th any applicable
law, governmental decree or similar order. In any Jurisdiction, for the time period affecting the Bank. Its officers, employees, affiliates, subsidiaries,
agents or correspondents. The Customer acknowledges that deposits held In a branch of the Bank located outside the United States are not
payable In the United States and: (I) are not insured by the Federal Deposit Insurance Corporation or any other United States governmental
agency; (ii) are subject to cross-border risks; and (ill) have a lesser preference as compared to deposits held in the United States in the event of
a liquidation of the Bank.

15.4 Commissions and Rebates. In connection with the provision of any Service by the Bank to the Customer, the Bank may from time to time
receive commission, rebate or similar payments from other banks or third parties.

16. Governing Law.

16.1 Governing l.aw. The Account Terms, the relevant Account Documentation and the rights and obligations of tfte Customer and the Bank in
respect of each Account shall be governed by and construed In accordance with the laws of the State of New Hampshire.

16.2 Limitation of Claims. Any claim in connection with any Account or Senrice, unless a shorter period of time is expressly provided, must be brought
against the Bank within two (2) years of the occurrence of the event giving rise to the claim, except as prohibited by applicable law.

16.3 Venue. In relation to each Account, the courts of the country or state of New Hampshire shall have exclusive jurisdiction to settle any disputes
that arise out of or are connected with the Account Terms, the Account Documentation and/or the Account and the Customer agrees to submit
to the jurisdiction of such courts. This section is for the benefit of the Bank only and does not prevent the Bank from taking proceedings in the
courts of any other country or state with jurisdiction including, to the extent allowed by law, concurrently In any numt>er of countries or states.

17. Miscellaneous.

17.1 languages. If the Account Terms, Account Documentation or Service Terms are translated Into, or appear In a lartguage other than English,
the Ertglish language version shall control.

17.2 Succeeeore. The term Bank In the Account Terms, the Service Terms and any Account Documentation shall Inolude any successors of the
Bank, liKluding assignees or successors of JPMorgan Chase Bank, N.A. or Its affiliates or any person who under the laws of its jurisdiction of
incorporation ordomidie, has assumed the rights and obligations of the Bank or its affiliates hereunder or to which the same has been transferred.
The Bank may. at any time, assign or transfer ail or any of Its rights and obligations hereunder to an affiliate of JPMorgan Chase Bank, N.A..

17.3 Order of Precedence. Any terms of any supplement, amendment, agreement. Service Terms or notice that are Inconsistent with a provision of
the Account Terms or the Account Documentation shall supersede such provision of the Account Terms or the Account Documentation for
purposes of the particular Account or Sen/Ice that is the subject thereof. The Account Terms and Account Documentation supersede and replace
any other account conditions previously sent to the Customer.

17.4 Interpretation. Section and subsection headings are for convenience only and shall not affect the meaning of the Account Tenns. the Service
Terms artd any Account Documentation. References to Schedules. Sections, Subsections and Clauses are to Schedules, Sections, Subsections
and Clauses of the Account Terms, the Sen/lce Terms and any Account Documentation. Words In the singular import the plural and vice versa.
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If any provision of the Account Terms, the Service Terms and any Account Documentation shall t>e held to t>e Illegal. Invalid, or unenforceable
the validity of the remaining portions of the Account Terms the Service Terms and any Account Documentation shall not be affected. The term
'Including' shall In all cases mean 'Including without limitation' unless otherwise indicated. Tt>e tenn 'affiiiates* shall mean with respect to any
entity, an entity, whether directly or Indirectly, that controls. Is controlled by. or is under common control with that entity. The term 'applicable
laws* or similar terms shall mean any law. statute, order, decree, ruie, injunction, license, consent, approval, agreement, guideline, circular or
regulation of a government authority.

17.5 Compliance; Transaction Screening. The Customer shall comply with at) applicable laws and the Bank's policies notified to ttie Customer.
The Bartk Is required to act in accordance ̂ th Bank policies, the laws of various jurisdictions relating to the prevention of money launderirig and
the Implementation of sanctions, including ecortomic or financial sanctions or trade embargoes Imposed, administered or enforced from time to
time by the U.S. government. Including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
U.S. Department of State. The Bank is not obligated to execute payment orders or effect any other transaction where a party to the trartsaction
is a person or entity with whom the Bank Is prohibited from doing business by any law applicable to the Bank, or in any case wtiere compliance
Nvould. in the Bank's opinion, conflict with applicable law or banking practice or Its own policies and procedures. Where the Bank does not execute
a payment order or effect a transaction for such reasons, the Bank may take any action required by any law applicable to the Bank including
freezing or blocking funds. Transaction 8creenir>g may result in delays in tt>e posting of transactions and/or furids availability. The Bank may
direct the Customer (a) to make changes to the activity In the Customer's Accounts, including to cease and desist from using the Accounts for
particular types of transactions or for transactions involving particular parties from time to time, and (b) not to use the Accounts to send payments
with certain ctiaracteristics. The Customer agrees to comply with su^ directions.

17.6 Amendments; Supplements; Waivers. The Account Terms may be amended or supplemented on notice to the Customer, Including try terms
contained in any Service Terms or Account Documentation. The Service Terms may be amended or supplemented on notice to the Customer.
These amendments or supplements may Impose restrictions on the Accounts and Services, as the Bank deems necessary in the course of its
business, and will be effective on notice to the Customer or at such other time to be specified in the notice; provided that amendments or
supplements that are required by law may be implemented immediately or as required by law. By sigr^ng an Account signature card. Account
application or similar document or by using or continuing to use any of the Accounts or Services, the Customer agrees to the Account Temis. the
Account Documentation. Service Terms artd any amendments or supplements, as applicable. All amendments must be In writing

The Bank may waive any of provision of these Account Terms, the Account Documentation or the Service Terms, but such waiver shall apply
only on that occasion. Such waiver shall not constitute a waiver of any other provision of the Account Terms, the Account Documentation or the
Service Terms. Any such waiver shall not affect the Bank's tight to enforce any of its rights with respect to other customers or to enforce any of
Its rights with respect to later transactions with Customer and is not sufficient to modify the terms and conditions of the Account Terms, the
Account Documentation or the Service Terms. The rights and remedies In the Account Terms, the Service Terms and any Account Documentation
are cumulative and are not exclusive of any other rights or remedies provided by applicable taw.

17.7 Waiver of immunity. The State acknowledges that, at the time of this contract, per N.H. Rev. Stat. Ann. § 491*8. the superior court has
jurisdiction to enter judgment against the state of New Hampshire founded upon this contract with the state, and that if such statutory waiver of
immunity is abrogated. JPMorgan can terminate the agreement for conveniertce upon 30 days' notice.*

17.8 Internet Services; Notice of Claims. The Customer agrees at its sole expense; (i) to advise each of Its employees, officers, agents or other
persons accessing any Senrlce by or on behalf of Customer ('Users') of their obligations under the Account Terms. Account Documentation or
under any Service Terms or ancillary Service material, including the obligation to refrain from using the Service via the Internet In the countries
identified by the Bank; and (11) to provide the Bank with all information reasonably necessary to setup and provide Senrlces for the Customer.
Including advising ttw Bank of the countries from which Users will access any Service via the Internet.

17.9 Recordings. The Bank or the Customer, at its sole discretion, may make and retain recordings of telephone conversatiorts bet>^n the Customer
and the Bank.

17.10 Instructions. All Instructions, whether Items, payment orders or otherwise, are subject to applicable laws, and rules, policies, operations and
practices of the applicable clearing or settlement systems or payment networks.

17.11 Electronic Copies. The Bank may retain copies (paper, electronic or otherwise) of any documents or Items relating to the Accounts and Sendees
in a form preserving an image of any such documents or Items. Including s^natures, or a regular business record and discard the original
documents or Items. The Customer hereby waives any objection to the use of such records In lieu of their paper equivalents for any purpose
and in any forum, venue or jurisdiction, including objections arising from the Bank's role or acquiescence in the destruction of the originals.

17.12 Intellectual Property. Ail Intellectual property rights In or relatlrtg to a Senrlce. including any trademarks, senrlce marks, logos, and trade names
used In conjunction with a Service are the property of the Bank or Its licensors and are protected by applicable copyright, patent, trademark and
other Intellectual property law. Except as provided herein, the Customer shall not reproduce, transmit, sell, display, distribute, establish any
hyperlink to. provide access to. modify, or commercially exploit In whole or In part any part of a Service, without the prior written consent of the
Bank.

17.13 Know Your Customer. To assist In the prevention of the funding of temorlsm and money laundering activities, applicable law may require
financial institutions to obtain, verify, and record information that Identifies each person who opens an account. What this means for the Customer
vrhen the Customer opens an Account, the Bank may ask for the Customer's name, address, date of birth (for natural persons), and/or other
infomiatlon and documents that will allow the Bank to Identify the Customer. The Bank may also request and obtain certain information from
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third parties regarding the Custotner. For purposes of this provision, the Customer, to the extent required by applicabie law, shall include any
Authorized Person or signatory on an Account.

Information. To fulfill the Bank's "Know your customer" responsibilities, the Bank will request information from the Customer from time to time,
inter alia, regarding the Customer's organization, business. Third Parties and. to the extent applicable. Authorized Persons and beneficial
owner(s} of the Customer, the Customer's customers, and their beneficial owners, including relevant natural or legal persons, and the Customer
shall procure and furnish the same to the Bank in a timely manner. The Bank may also request further infonnation and/or documentation in
connection N^th the provision of the Services. Any information and/or documentation fumished by the Customer is the sole responsibility of the
Customer and the Bank is entitled to rely on the information and/or documentation without making any verification whatsoever (except for the
authentication under the security procedures, as applicable). The Customer represents and warrants that all such information and/or
documentation Is true, correct and not misleading and shall advise the Bank promptly of any changes and, except as prohibited by applicable
law, the Customer agrees to provide complete responses to the Bank's requests within the timeframes specified. The Customer will notify the
Bank in voting if any Accounts or monies It holds or places with the Bank are subject to restrictions or otherwise held or received by the Customer
in a capacity other than previously disclosed to the Bank, including but not limited to monies being held for the benefit of third parties, whether as
fiduciary or otherwise, monies subject to encumbrances, monies received as intermediary, processor or payment service provider, or arising from
undisclosed busirtess or similar sources. The Bank may. at its sole discretion and subject to such further conditiora as it may Impose. Including,
without limitation, execution of further documentation in form and manner acceptable to the Bank, permit the holding of such Accounts or deposits
or receipt of funds. Unless prohibited by applicable law. the Customer agrees to promptly disdose to the Bank activity in the Customer's Accounts
that is suspidous or violates applicable laws or sanctions.

If the Customer falls to provide or consent to the provision of any information required by this Section, the Bank may dose any Account or suspend
or discontinue providing any Service without further notice.

17.14 Cllck'Thru. The Bank may deliver, make available and/or make accessible temis and conditions applicable to Accounts and Services to the
Customer via eledronic means and channels (Induding by posting such terms on a Bank website). The Bank may request that an Authorized
Person 'dick* Its approval of such terms. Subject to applicable law. the Customer agrees that the ad of 'dicking' its approval (or any similar ad
which has the same effed) with resped to any such terms will be evidence of Customer's acceptance of the applicable terms and conditions, to
the same extent, and with the same force and effed, as if Customer had manually executed a written version of such terms ar>d conditions.

18. Interpleader; Reimbursement.

If the Bank determines that there is a dispute regarding the ownership of or entitlement to funds held by the Bank for the account of the Customer,
the Bank may apply to an appropriate court in the State of New Hampshire for resolution of the dispute ar>d may pay the funds into the court
pending resolution. The Customer agrees to reimburse the Bank for any related expenses. Induding its attorneys' fees and costs incumed In
connedlon with the resolution of such disputes or In connedion with the Bank's response to. any legal process, Induding subpoenas,
interrogatories and other written questions, garnishments, attachments, levies, writs, restraining notices, court orders, civil Investigative demands,
requests or demarrds from regulators or law enforcement, or summonses, complaints or petitions relatlr>g to an Account.

19. Provisional Recredit.

In connection with any dispute regarding an Account, the Bank may choose to credit the Account pending completion of the Bank's Investigation
of the dispute. If the Bank determines that the Customer is not entitled to such credit, then, the Bank may reverse the provisional recredit to the
Account, even If that reversal results in an overdraft.
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INTEGRATED RECEIVABLES & PAYABLES CONNECT SERVICE TERMS vi.o_o7_3i_i8
Modified for New Hampshire

JPMorgan Chase Bank. N A (the 'Bank*} will provide the Customer with the Service described herein, which includes the Bank's integrated Receivables
Connect Service, integrated Payables Connect Service, access to Connect Website. IVR, Call Center. Point<of>Saie, file transmission, API. reporting
and anatysis capabiiiUes, in accordance with the provisions of these Service Terms. These Service Terms supplement the account documentation,
including the Account Terms. ACH Origination Service Terms. Check Print Service Terms and other applicable Service Terms, as amended from time
to time (coilectivety, the 'Account Documentation*). By acknowledging or signing the applicable Account Documentation or by using or continuing to use
the Service, the Customer agrees to these Service Terms. If and to Uie extent there is a conflict between the Account Documentation and these Service
Terms, the provisions of these Ser>^ce Terms shall prevail. Capitalized terms used herein and not otherwise defined shall have the meanings specified in
the Account Documentation.

1. Definitions.

"ACH" means the automated clear1r>g house system.

"Debit Entry* and "Credit Entry" shall have their meanings set forth in the NACi-IA Rules.

"API" means Application Programming Interface.

"Authorized User" means any person who has been designated by a written notice from the Customer to act on behalf of the Customer under these
Service Terms.

"Authorization" means an authorization from the Payer or Payee to the Customer that may be obtained (i) by the Bank on behalf of the Customer through
Connect Website, IVR or Call Center, or (ii) by the Customer, in either case before originating a Debit Entry or Credit Entry to the Payer's or Payee's
deposit account.

"Call Center" means the Bank's call center operations that provides privately branded call center support for the Customer's customer.

"Card" means a physical card used to access an account or account number through which Payment Brand payment services are delivered, authorized
and established between a Payer and a Payment Brand, or representatives or members of a Payment Brand that the Customer accepts from Payers as
payment for goods or services. Cards include, but are not limited to. credit or debit cards, stored value cards, loyalty cards, and electronic gift cards.

"Connect Website" means the Bank hosted wetisite that allows Payers and Payees to Enroll in order to make or receive Electronic Payments.

"Connect Website Terms and Conditions" means the terms and conditions which may be provided by the Bank to the Payer or Payee which govern
the Payer's or Payee's use of or access to the Connect Website.

"Convenience Fee" means a cfiarge to a Payer's Card, checking account or savings account for the convenience of using the Techr)ology.

"Electronic Payment* means the payment of anrKXjnts specified by the Customer to be paid (i) by the Payer to the Customer or (ii) by the Customer to the
Payee, through ACH or Card.

"Enroll" or Enrollment* means the process through which the Payees or Payers provide their bank account or Card details using the Technology in order
to make or receive Electronic Payments.

"integrated Payabiee Connect Service" means a Service that enables the Customer to make an Electronic Payment using the Technology,

"integrated Receivables Connect Service" means a Service that enables the Customer to receive an Electronic Payment using the Technology.

"IVR" means the Bank provided Interactive Voice Response (IVR) system.

'Merchant Processor* means the provider of services necessary to authorize, process and settle, as applicable. Payers' Card transactions
contemplated hereunder.

"NACHA" means the National Automated Clearing House Association.

"NACHA Rules" means the operating rules and guidelines of NACHA.

"Payee" means either a consumer or business customer of the Customer to whom an Electronic Payment is made by the Customer or>ce the Payee
completes the Enrollment.

"Payee information" mearts information related to a Payee that is either (i) obtained by the Customer or (ii) obtained by the Bank directly from the
Payee in connection with the Enrollment.

"Payer" means either a consumer or business customer of the Customer who makes an Electronic Payment to the Customer by completing the
Enrollment.

"Payer information" means information related to a Payer or the Payer's Card that is either (i) obtained by the Customer or the Bank from the Payer's Card
or (ii) obtained by the Bank directly from the Payer in connection \Mth the Enrollment.

"Payment Brand" is any payment method provider whose payment method is accepted by Merchant Processor for processing, includir>g. but not limited
to Visa, U.S.A.. inc.. MasterCard international. Inc.. Discover Financial Services. LLC, American Express and other credit and debit card providers, and
debit r)etwork providers.

"Payment instructions* means the Instructions provided by the Customer to the Bank to originate Debit or Credit Entries to the ctiecking or savings
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account of each Payer or Payee or process Card payments, as applicable, as per the Enrollment.

'Paper Check Payments' means the service by which the Bank prints and malls check payments on behalf of the Customer for Payees who have not
completed Enrollment.

"Polnt<of<Sa1e" or "POS" means an electronic payment terminal provided by the Bank to the Customer to accept Card payments from the Payers at the
point of sale.

"PrsH^lstration IntMund File" means the file provided by the Customer that may indude Payee Information or Payer Information that the Bank uses to
register Payees or Payers on the Connect Website.

"Rules and Regulations" mearts the NACHA Rules, the Payment Brartd rules, standards and guidelines, Induding without limitation security standards
relating to privacy, data security or other applicable association or dearinghouse rules and all other applicable laws, regulations and Industry rules, each
as amended from time to time.

"Settlement Account" means the designated account of the Customer held with the Bank used for settlement purposes.

"Technology" meam the Bank's (or its licensor's) IVR, API, Point-of-Sale arvi/or Connect Website, as applicable, vmich have been designed to
fadlitate payments betvtreen Payees or Payers and the Customer, using as applicable. Cards or ACH.

2. Integrated Recelvablee Connect Service. The Customer shall use the Integrated Receivables Connect Service to fadlitate Electronic Payments from
Payers to the Customer using the Technology relating to various transactions entered into between the Payer and the Customer. The Payer may choose
not to Enroll or cancel an existing Enrollment at Its discretion. If the Payer completes the Enroitment, the Bank will process the Electronic Payments
through ACH or Card, as applicable.

2.1 ACH Processing. If the Payer chooses to make Electronic Payments through a bank account, the Bank will Initiate Debit Entries to the checking or
savings accounts of Payers. All Electronic Payments originated through ACH shall be governed by the ACH Origination Service Terms.

2.2 Card Processing. If the Payer chooses to make Electronic Payment using a Card, such transactions will be submitted to the Merchant Processor
according to Its formats and procedures. In processing ai>d transmitting Electronic Payments through Cards, the Bank's sole responsibility will be to
transmit such files to the Merchant Processor. The Bank will have no responsibility for applying any payments on such file to a Payer's Card account or
for any other credit card processing functions, nor will the Bank have any responsibility for any adion or Inaction of the Merchant Processor.

2.3 Obllgatlona of the Customer. In connedlon with the Integrated Receivables Connect Service, the Customer shall have the following obligations:

(a) The Customer shall provide the Bank with all information and materials reasonably necessary to implement the Integrated Receivables Conrtect
Service for use by the Customer.

(b) The Customer may provide to the Bank a Pre-registration Inbound File, In a format and through a secure channel acceptable to the Bank, using such
security procedures as the Bank may prescribe. The Pre-reglstration Inbound File shall include the name, email address, mailing address for each Payer
and any other Information agreed upon by the Bank ar>d the Customer. The Bank may reject or delay processlr>g of the Pre-reglstration Inbound File if It
is Incomplete or othenMse does not meet the standards the Bank specifies for acceptance. The Customer will promptly notify the Bank of any changes to
any such Information provided by the Customer to the Bank.

(c) The Customer shall provide the Bank with Payment Instnxtions to originate Debit Entries to the checking or savings account of each Payer as per the
Enrollment.

(d) Except as otherwise provided in (f), the Customer (as the Originator of each Debit Entry originated hereundeO authorizes the Bank to obtain an
Authorization on the Customer's behalf from each Payer when the Payer uses Connect Website. IVR or Call Centre for initiating Electrortic Payments.

(e) If appllcabie. the Customer shall provide consumer Payers with all required disclosures pursuant to the Rules and Regulations and as otherwise agreed
to by the parties, Including but not limited to, where the Customer is accepting POS transactlorts, errsuring that all required disclosures relating to
Convenience Fees are made by the Customer to each Payer at the point-of-sale. The Customer shall certify Its compliance with the disclosure
requirements in writing to the Batik on an annual basis.

(0 The Customer shall obtain an Authorization from each Payer when the Payer directly provides the bank account or Card details to the Customer,

(g) The Customer shall execute any additional documents related to payment processing by Merchant Processor as provided by the Bank.

2.4 Obllgatlona of the Bank. In connection with the Integrated Receivables Conrtect Service, the Bank shall have the following obligations:

(a) The Bank shall provide the form of Authorization when the Payer uses Connect Website, IVR or Call Centre for Initiating Electronic Payments. The
Payer must agree to the Authorization prior to making an Electronic Payment.

(b) The Bank will manage the Enrollment of the Payers and processing of the Payment Instructions from the Customer.

(c) The Bank shall comply with the Rules and Regulations applicable to the Bank as provider of the Service.

2.5 Convonience Fees. Convenience Fees shall be charged to the Payer In relation to the Service If mutually agreed upon by the Customer and the Bank.
The Bank may Initiate a separate transaction for the collection of Convenience Fees and will submit the transaction to the Merchant Processor or ACH. as
applicable. Convenience Fees vmII either be retained by the Bank or the Customer, as mutually agreed upon by the parties. The party retaining the
Convenience Fee Shan be responsible for paying any applicable fees and taxes related to the Convenience Fees.

3  Integrated Payablee Connect Service. The Customer shall use the Integrated Payables Connect Service to Initiate Electronic Payments by either
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providing the Bank with Payee information or enabllr>g the Payee to complete Enrollment using the Technology. The Payee may choose not to Enroll or
cancel an existing Enrollment at its discretion. If the Payee completes the Enrollment, the Customer authorizes the Bank to Initiate Credit Entries to the
checking or savings account of the Payee as per the Enrollment. If the Payee does not complete the Enrollment or cancels the Enrollment before the
Customer Instructs the Bank to make the Electronic Payment, the Customer may authorize the Bank to make Paper Check Payments to the Payee, if
applicable. All Electronic Payments processed through ACH shall be governed by the ACH Origination Service Terms. All Paper Check Payments shall
be governed by the Check Print Service Terms.

3.1 Obligations of the Customer. In connection with the Integrated Payables Connect Service, the Customer shall have the following obligations:

(a) The Customer shall provide the Bank with all Information and materials reasonably necessary to implement the Integrated Payables Conrtect Service
for use by the Customer.

(b) The Customer may provide to the Bank a Pre-registratlon Inbound File, in a format at^ through a secure channel acceptable to the Bank, using such
security procedures as the Bank may prescribe. The Pre-registrathsn Inbound File may irtclude the name, email address, mailing address for each Payer
arxJ any other Information agreed upon by the Bank artd the Customer. The Bank may reject or delay processing of the Pre-registration Inbound File if It
is incomplete or otherwise does not meet the standards the Bank specifies for acceptance. The Customer will promptly notify the Bank of any changes to
any such Information provided by the Customer to the Bank.

(c) The Customer Is responsible for validating the bank account information provided by the Payee in the Enrollment before providing Payment Instructions
to the Bank.

(d) The Customer shall provide the Bank Payment Instructions to originate Credit Entries to the checking or savings account of each Payee as per the
Enrollment or as per the Payee information provided by the Customer, as applicable.

(e) Except as otherwise provided in (f), the Customer (as the Originator of each Credit Entry originated hereurtder) authorizes the Bank to obtain an
Authorization on the Customer's behalf from each Payee during Enrollment on Connect Website.

(0 The Customer shall obtain an Authorization from each Payee when the Payee directly provides the bank account details to the Customer.

3.2 Obligations of the Bank. In connection with the Integrated Payables Connect Service, the Bank shall have the following obligations:

(a) The Bank shall provide the form of Authorization v^en the Payee uses the Connect Website to complete an Enrollment and Connect Website Terms
and Conditions. The Payee must agree to the Authorization arxl accept the Connect Website Terms and Conditions prior to receiving Electronic Payment
as per the Enroitment.

(b) The Bank win manage the Enrollment of the Payee and processing of the Payment Instructions from the Customer.

(c) The Bartk shall comply with the Rules and Regulations applicable to the Bank as provider of the Service.

4  Settlement Account The Customer agrees r>ot to dose the Settlement Account without giving the Bank at least five (5) banking days' prior written notice
and substitution of another Settlement Account at the Bank. The Customer authorizes the Bank to initiate electronic debit and credit Entries and

adjustments to the Settlement Account in connection with the Electronic Payments. This authorization shall remain In full force and effect until termination
of these Service Terms.

5  Chai^ebacks/ Retum /Reveraals. The Customer shall have full liability if any Card or ACH transactions for which the Customer or any Payee/ Payer
has been given provisional credit is the subject of a chargeback, retum or reversal, or if final settlement Is not received by the Bank or Merchant Processor
for any reason, in such event, where applicable, the Bank Mil charge back the amount to the Settlemerrt Account or daim a refund from the Customer.
The Bank will credit the Settlement Account for the amount of any returned Credit Entries upon receipt by the Bank of settlement and after any ai^llcable
resubmissions are completed.

6  Additional Responsibilities of the Customer. In connection with the Service, the Customer agrees to:

(a) Maintain the Customer's IVR, API and website, as applicable, as well as any related actual links and session transfer capabilities.

(b) Maintain the URLs to which Payers or Payees are retumed after completing an Electronic Payment or Enrollment, as applicable, through Connect
Website.

(c) Procure artd maintain, at its sole expense, all hardware and browser capabilities, software and telecommunications equipment necessary to access
and use the Service, induding any updates or upgrades required by the Bank in order to continue performing the Service, in accordance with the Bank's
recommended system configuration.

(d) Use commerdally reasonable efforts to ensure that Its vendors, if applicable, cooperate fully with the Bank to achieve inter-operabillty of the Technology
and Service with the Customer's or its vendor's hardware and software. The Bank will have the right to. at its discretion, reject any data file that it reasonably
believes will interfere with the ability of the Technology or Service to process data In accordance with these Service Terms.

(e) Advise each Authorized User of his or her obligations under these Service Terms.

(0 Provide appropriate and sufficient data to authenticate Payers/Payees, as applicable, including but not ilmtted to delivery of data that will be: (1) used
to validate a Payer/ Payee when attempting to access Connect Website; (2) used to authenticate Payer/ Payee when the Bank is not performing the
authentication; and (3) used to validate the Payer/Payee, as applicable, after a successful session trartsfer.

(g) Maintain the confldentiaiity of any passwords, codes, digital certificates, security devices and related instnjctlorts for use of the Services, which may
be revised from time to time upon notice to the Customer, and if the Customer believes or suspects that any such information or instructions have been
accessed by unauthorized persons, the Customer shall promptly notify the Bank and advise the Bank as to the effect of the security breach and the
corrective actions to be taken to restore or verify security.
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r  Representation, Warranties and Covenants. The Customer represents, warrants and covenants to the Bank that (a) the Customer shall comply with
the Rules and Regulations applicable to the Customer (b) each Payer or Payee as applicable has agreed and authorized that their mailing address, email
address, telephone number and bank account details, as applicable and available, will t>e shared with the Bank and the Bank's agents and vendors in
connection with the Service; (c) the Customer shall not use the Service for International ACH transactions or cross border payments, which are prohibited
under these Service Tenns; and (d) In relation to the Integrated Payables Connect Service, the Customer has verified the accuracy of the infonnation in
the Enrollment and the Bank is authorized to make an Electronic Payment as per the Enrollment or Paper Check Payment on behalf of the Customer, as
applicable. The Customer agrees to reimburse the Bank, its agents, employees, officers and directors, for any and all dalms, damages, demands,
judgments, liabilities, losses, costs and expenses Oncluding attorneys' fees) resulting directly or indirectly from the Customer's breach of any representation,
warranty or covenant under these Senrice Terms.

8  Intellectual Property Ownership. The Bank hereby grants the Customer a non-exdusive, non-assignable, norvtransferable, non-sub licensable,
revocable right (Trademark License*) to display the J.P. Morgan Logo: (a) In a form to be provided by the Bank, (b) solely on the Customer's Interrtet
website; and (c) solely In connection with the Customer's use of the Senrice as described In these Service Temrts (the 'Pennitted Purpose'^. Customer
will use the J.P. Morgan Logo only for the Permitted Purpose and solely in accordance with J.P. Morgan's brand guidelines fBrand Guidelines'), available
at www.lDmorQanbrand.com. Upon Bank's request, the Customer will: (I) submit to the Bank for prior approval all proposed uses of the J.P. Morgan Logo;
and (11) provide to the Bank samples of all uses of the J.P. Morgan Logo and any other documents or Information which may permit the Bank to determine
if the Customer's use of the J.P. Morgan Logo meets quality standards and specifications and directions supplied or approved by the Bank. The Customer
shall not incorporate the J.P. Morgan Logo, any derivative of the J.P. Morgan Logo s or any mark which Is similar to the J.P. Morgan Logo, Into Customer's
name, and shall not use the J.P. Morgan Logo or any mark similar to the J.P. Morgan Logo, in the promotion of any products or services other than as
authorized under this Service Terms or in the promotion of any irvlivldual or entity other than J.P. Morgan or its affiliates. Ownership of the J.P. Morgan
Logo and the goodwill relating thereto shall remain vested in the Bank both during the period of these Service Terms and thereafter. Any use of the J.P.
Morgan Logo by the Customer shall Inure to the ber>efit of the Bank. The Trademark License granted pursuant to this Section shall terminate immediately
upon the termination of this Sen/ice Terms or as othenvise specified by Bank, for any reason, with or without cause. Upon such termination. Customer
shall discontinue all use of the J.P. Morgan Logo. The Customer grants the Bank a nor>-exclusfve limited license to use the Customer's name, trademarks,
service marks, symbols, logos, domain names and trade names, as applicable, for use in connection with the provision of the Service.

9  Reliance on Information. Without limitation of the foregoing, the Bank is authorized to rely on the content, accuracy and completeness of all information
and data received from the Customer or any Payer or Payee. The Bank will not be liable for any loss or damage arislt>g out of the Inaccuracy thereof,
including any errors in the Payer Information or Payee Information and any resulting erroneous Electronic Payments. The Customer shall be solely
responsible for the security artd Integrity of all information and data supplied or transmitted to the Bank Including during transmission to the Bank.

10 DISCLAIMER. THE SERVICE IS PROVIDED "AS IS* AND "AS AVAILABLE*. TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW.
ALL WARRANTIES AND REPRESENTATIONS, EXPRESS. STATUTORY OR IMPLIED, WITH REGARD TO THE TECHNOLOGY OR SERVICE ARE
HEREBY DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY. SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR

PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO ANY

RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. THE BANK DOES NOT WARRANT OR GUARANTEE THE SECURITY, SEQUENCE,
TIMELINESS, ACCURACY. PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT ANY PART OF THE SERVICE WILL BE ERROR-FREE,
WITHOUT DELAY OR UNINTERRUPTED. CUSTOMER ACKNOWLEDGES THAT THERE ARE CERTAIN SECURITY, CORRUPTION,
TRANSMISSION ERROR. AND ACCESS AVAILABILITY RISKS ASSOCIATED WITH USING OPEN NETWORKS SUCH AS THE INTERNET AND
CUSTOMER ASSUMES ALL SUCH RISK. CUSTOMER SHALL MAKE AN INDEPENDENT ASSESSMENT OF THE ADEQUACY OF THE INTERNET

IN USE OF THE SERVICE PURSUANT TO THE BANK'S PROCEDURES.

11 Withdrawal of Accesa/Suspension of Service. The Bank may, in Its reasonable discretion, instruct the Customer to terminate access to any Authorized
User or Individual and the Customer agrees to promptly comply with such Instnxtlons. The Bank resenres the right to deny, susperrd or revoke access to
the Service, in whole or in part, if the Bank believes the Customer and/or its Authorized Users are in breach of these Service Terms or are otherwise using
or accessing the Service Inconsistent with the tenns and conditions hereof. The Bank may, at any time, in its sole discretion. carKel or suspend a Payer's
or Payee's use of or access to Technology and Service, as may t>e required t)y applicable law, rule or regulation or by the Bank's policies and procedures.

12 Customer Agreement with Payer/Payee. The Customer acknowledges and agrees that the Bank shall not be deemed to have any knowledge (Imputed
or otherwise) of any of the ternis or conditions of any agreement between the Customer and any Payer or Payee nor for the performance thereof.
Notwithstanding the foregoing, in the event the Bank becomes aware that the content of any communication or agreement between the Customer and any
Payer or Payee relating to the Service is inconect or contains information that the Bank in its reasonable discretion finds objectionable, the Bank shall
have the right to require the Customer to modify or amend such communication or agreement to the Bank's reasonable satisfaction.

13 Termination. Upon termination of these Service Terms as provided in the Account Tenns, all rights to the Service and Technology, including, but not
limited to use and access, will automatically temiinate. The Customer will discontinue its use of the Service and Technology, and upon request from the
Bank, will retum to the Bank any and all Services, equipment, software, documentation. Technology or other deliverables provided to the Customer by the
Bank, including any copies thereof held by the Customer.
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V4.9.1.31_19 (modified for New
Hampshire)

Consolidated
Service Terms

J.P. Morgan Chase provides an array of treasury services to meet your buslrtess needs. This booklet
contains important information about J.P. Morgan Chase solutions that we provide, if you would like
to add a service that is covered in this booklet, please contact your Commercial Banking
Representative

TREASURY SERVICES (United States)
Commercial Bank



Welcome to JPMorgan Chase Bank, National Association fJ.P. Morgan'. 'Chase', or 'Bank'). We are pleased that you have decided to maintain a
banking relationship with us. This Consolidated Service Terms booklet ('Booklef) contains the terms and conditions for certain cash management
services ('Service Terms') J.P. Morgan may provide to you. By executing the Account Terms Acceptance Letter. Certificate Regarding Accounts,
Business Signature Card, service implementation forni or simitar document, or by using or continuing to use any of the services referenced herein after
receipt of this Booklet, you agree that the Service Terms included in this Booklet. In addition to the Account Terms and such supplements, amerxlments,
notices and additional service temis provided to you from time to time will govern your existing and future deposit accounts maintained with us. in
addition to those services that the Bank provides to you, as applicable.

This BorAlet includes Treasury Services Service Terms applicable to all Commercial Banking customers. All Service Terms are subject to the Bank's
Account Terms. Any modifications to this Booklet, including but not limited to any changes, amendments, deletions, and/or additions, will not be binding
upon the Bank unless such modifications are ackncnMedged and agreed to It writing by an officer of JPMorgan Chase.

We look forward to serving your business needs and thank you again for choosirtg Chase.

SERVICES FOR CUSTOMERS

A. ACH Origination

B. ACH Transaction Blocking & ACH Transaction Review

C. Lockbox

D. Coin & Currency

E. Positive Pay, Reverse Positive Pay and Payee Verification

F. Controlled Disbursements

(RESERVED)

G.

H. (reserved)

I. ACH Tax Payment

J. (RESERVED]

K. Electronic Channels
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Service Terms - Consolidated Service Terms Booklet

The setvlcee described herein (each a 'Service*) are subject to the Bank's Account Terms (as may be amended from time to time), which are hereby
Incorporated by reference into each Senrlce Terms. By using any of the Services described hereunder, the Customer acknowledges that it has received
and agreed to the Account Terms, as supplemented by these Service Terms. Capitalized terms in the Service Terms, unless otherwise defined herein,
shall have the meanings set forth in the Account Terms

A. ACH Origination

The Automated Clearing House (ACH) Is a batch processing payment system that U.S. banks use to exchange and settle credit and debit transactions
on behalf of their clients or themselves. The origination of ACH Entries and the transmission and issuance of related transactions and information will
be pursuant to these terms arxl the Operating Rules and Guidelines (collectively the "Rules') of the National Automated Clearing House Association.
Capitalized terms used In this subpart. unless otherwise defined in this subpart shall have the same meanings as set forth in the Rules. The Customer
and the Bank agree to comply with and be bound by the Rules as in effect from time to time, including without limitation, the provision making payment
of a Credit Entry by an ROFI to the Receiver provisional until receipt try the RDFi of final settlement for such Credit Entry and the Customer acknowledges
that it has received notice of such rule and of the fact that if such settlement is not received, the RDFI will be entitled to a refund from the Receiver of
the amount credited and the Customer will not be deemed to have paid the Receiver the amount of such Credit Entry.

1. Service. Bank provides automated clearing house fACH*) origination services that will enable Customer to do one or more of the follov^rrg;

•  originate ACH Debit Entries;

•  originate ACH Credit Entries; and

•  instnjct the Bank to issue or transmit prenotiflcations. reversals, requests for return, notifications of change or other information pertaining to
the Entries.

Origination of ACH Credit Entries and origination of ACH Debit Entries are two separate services and approval or set up for one ACH service does
not automatically create the ability to utilize the other. The Rules arxl these Service Terms shall apply to all Entries, whether or not transmitted
through an ACH Operator.

It is Customer's responsibility to provide Entries and instructions to Bank with ail the necessary Information to complete Customer's requested
transactions. Customer agrees to transmit Entries to Bank in the manner, at the times and in accordance with approved media, content and format
as agreed by Bank and Customer. Bank may reject or delay processing transactions or information if instructions are not complete or are inaccurate,
contain an inactive Company ID or othenwise do not meet the criteria Bank specifies for acceptance. Ail requests to Bank must be received by
Bank before Bank's established cut-off time in order for processing to commence on that ACH processing day. Any request that is incomplete or
that Bank finishes receiving after the relevant cut-off time will be processed by Bank on the next day Bank processes ACH transactions. All
transactions are subject to acceptance by Bank. Bank will notify Customer of any transactions or other transmissions that are rejected or returned.
If Customer wants Bank to re-process those transactions or transmissions. Customer must correct them and re-submit them. Customer agrees to
furnish Bank with copies of any authorizaUorts or notificatiorts. if requested, as well as any other information reasonably requested by Bank relating
to Entries originated by the Customer. Customer shall provide Bank's auditors and other personnel with reasonable access at all reasonable times
to the Customer's fadtities, data and records relating to the initiation of Entries for the purpose of auditing Customer's compliance with these Service
Terms and the Rules.

2. Security and Data Protection Procedures. All instructions received by Bank in Customer's name are subject to verification pursuant to mutually
agreed security procedures, if Bank follows those procedures. Bank may process and transmit transactions or information In Customer's name.
Unless Customer and Bank both otherwise agree, transmissions to Bank will be authenticated and/or encrypted using commercially reasonable
security technologies meeting standards acceptable to Bank. If Customer uses a security procedure other than as described above. Customer
acknowledges that Customer refused Bank's security procedure and chose another and Customer agrees to be bound by any transaction, whether
or not authorized, issued in Customer's name and accepted by Bank in compliance with the security procedure Customer chose. If Customer
elects not to utilize recommerxJed message authentication and/or encryption technology, Customer assumes all responsibility for unauthorized
disclosure or unauthorized access to Customer's data that occurs during transmission or while such data is in storage. Customer shall not disclose
any Receiver's account number or routing number to any third party for such third party's use. directly or indirectly, in initiating a separate Debit.

3. Settlement and Exposure Limits. On the settlement date. Bank will credit Customer's account with Bank that Customer specifies for the total of:

•  Customer's Debit Entries that Bank processed for settlement that day;

•  RCCs issued for deposit to Customer's account on that day; and

•  any returned or reversed Credit Entries.
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Bank may delay the availability of funds deposited Into Customer's account by Debit Entry or ROC until those transactions cannot be reversed in
accordance with the Rules or applicable law.

Bank will debit Customer's account with Bank that Customer specifies for the total of Credit Entries processed In Customer's name and for any
returned Debit Entries and RCCs. Bank may require Customer to pay Bank the amount of any Credit Entries on the date of transmission to Bank
or otherwise prior to the settlement date. Bank also may require Customer to maintain collateral with Bank In an amount Bank specifies.

Bank may from time to time establish or revise maximum dollar limits for the total value of all outstanding files of Credit Entries and/or Debit Entries
and RCCs that Bank will release on Customer's behalf. Bank may change or cancel the limits at any time without prior rratlce to Customer; although
Bank wilt try to notify Customer before BarUt does that.

4. Warrantiee; Rolmburaement Except as specified below, Customer will be deemed to make the same warranties to Bank as Bank makes pursuant
to the Rules. In the case of an Entry to another account with Bank, warranties will be deemed to be given as of the time Bank first processes the
Entry. Customer ̂11 not be deem^ to vrarrant the power of the Bank under applicable law to comply with the requirements of the Rules or the
conformity of Entries and other data Bank transmits to the file specifications contained in the Rules. The Customer further represents, warrants
atv] covenants that (a) each Entry and RCC It originates will comply with all applicable U.S. laws and regulations and acknowledges that Entries
may not be Initiated that violate the laws of the United States, (b) unless Customer has Identified Itself to Bank as a Third Party Sender (as defined
In Section 7) and obtained Bank's express consent to originate Entries as a Third Party Sender, Customer will not originate any Entries, or use any
of its Company IDs to originate Entries, on behalf of third parties (including, without limitation, any affiliate of Customer), and (c) Customer will not
permit a third party to originate Entries using a Customer account as the offset account unless Customer obtains Bank's express consent to do so.

Customer agrees to reimburse Bank and Bank's employees, officers, directors and agents, for any and all claims, demands, losses, liabilities or
expenses (Including attorneys' fees and costs) resulting directly or Indirectly from (a) Customer's breach of any warranty made under these Service
Terms arrd (b) compliance by Bank and the RDFI with any request Customer makes for a cancellation, stop payment, reversal or recall of any
Entry or any RCC created by Bank under Section 1 hereof.

Bank shall have no responsibility for any delay by any ACH Operator or RDFI in processing any Entry the Bank transmits to the ACH Operator or
failure to process or credit or debit any such Entry.

5. Stop Payments; Reversals and Recalls; Rejections. Customer's Instruction to cancel, stop payment of, reverse or recall one or more Entries
must be received by Bank In such time artd manner as Bank specifies. Bank will process these trar>sactlons In accordance v4th Bank's procedures
advised to Customer. Any reversal or recall Initiated by Bank is subject to acceptance by the RDFI. Instructions to reverse or recall an ACH Credit
Entry that are not Initiated by Customer In time to meet the prescribed NACHA deadline for reversals may be originated by Bank as a Debit Entry;
Customer shall obtain authorization from the Receiver in accordance with the Rules for any such Debit Entry and all other terms of these Service
Terms applicable to Debit Entries shall apply. Entries or other Instructions may not be amended or modified.

If Customer originates Debit Entries to an account or accounts at a financial Institution that Is not a Participating Depository Financial institution In
the ACH system (such account hereafter called a 'Non-ACH Eligible AccounfO. all such Debit Entries will be rejected unless Customer subscribes
to a service, subject to Bank's prior consent, pursuant to which Bank ̂11 process each such Debit Entry to a NorvACH Eligible Accour^ by preparing
a remotely created check, as such term Is defined In Federal Reserve Regulation CC (an "RCC). on the Customer's behalf. The RCC will be
dra^ In Uie amount arxl on the Non-EIIglble ACH Account of the Individual or entity specified as the receiver In the Customer's Instnjctions ar>d
will be deposited to the Customer's designated account with Bank. Such RCC will thereafter be processed through the check clearing system. If
the Customer is using such senrice, the Customer hereby authorizes the Bank to create each RCC as described herein and the Customer warrants
to the Bank, v4th respect to each RCC, that the person on whose account the RCC Is dra^ authorized the issuance of such RCC In the amount
and to the payee stated in the RCC. The Customer authorizes the Bank to debit the Customer's account for any claim or retum based upon an
unauthorized RCC. All other terms herein related to Entries shall also apply to RCCs created under this Section. The Bank shall not create or
process RCCs or other paper drafts In lieu of ACH Debits under any circumstances other than for Non-ACH Eligible Accounts and only when the
Bank has consented to provide such service, even If the Customer Includes an instruction in Its file for the Bank to otherwise originate an RCC or
paper draft.

6. Third Party Service Providers. Customer may choose to use a third party service provider or service bureau to Issue Entries or other Instnjctions,
handle returned Entries or perform other functions for and on Customer's behalf. If Bank accepts such Entries or other Instructions, Customer will
be bound by them. Customer Is responsible for all actions taken or not taken by Customer's provider and Customer Is responsible for all costs and
expenses of Customer's provider.

7. Third Party Sender. If Customer Is a Third Party Sender, as such term Is hereafter defined, (a) Customer warrants that the Originator has agreed
to be bound by the Rules and has satisfied the obligations of an Originator under the Rules; (b) In any case where the Originator falls to perform Its
obligations under the Rules as an Originator, Customer shall reimburse the Bank harmless for any and all claims, demands, losses, liabilities and
expenses. Including attorneys' fees and costs, that result directly or indirectly from the failure of the Originator to perform Its obligations as an
Originator under the Rules; (c) Customer agrees to cooperate with Bank regarding any request for Information concerning the Identity of any
Originator and (d) Customer represents, warrants and covenants that neither these Service Terms nor anything related to the ACH Origination
Services violates, contravenes or Is Inconsistent with any of the terms, conditions or provisions of any agreement, understanding or arrangement
between Customer and the Originator. Further, Bank will rely on Customer to evaluate the legitimacy of the Originators arxl their transactions
originated by Customer and for ensuring that Instructions do not Involve Illegal activities. Customer must notify Bank immediately if Customer
suspects or become avrare of any activity or transaction of an Originator that Customer believes may be of an Illegal or Illegitimate nature or that
involves the proceeds of Illegal activity or that was conducted, in part or wtxrle, for the purpose of disguising the source of funds. Bank will be
entitled at any time upon notice to Customer to decline to provide the ACH Origination Services, or terminate the provision of ACH Origination
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Services, for any Originator on whose behaif are originatlr>g Entries if Bank determines that there are excessive returru or reversals of Entries
originated on behalf of such Originator or if Bank becomes aware of any information indicating suspicious, fraudulent or illegal activity related to
such Originator or for any other reason. As used herein. Third Party ̂ nder" means an entity that is not an Originator, that has authorized an
OOFI or another Third Party Sender to transmit, for the account of the Third Party Sender or another Third Party Sender, (i) a credit entry to the
account of a Receiver in order to effect a payment from the Originator (i.e.. the third party on whose behaif the Third Party Sender is transmitting
the entry) to the Receiver, or (ii) a debit entry to the account of a Receiver in order to effect a payment from the Receiver to the Originator (i.e., the
third party on whose behalf the Third Party Sender is transmitting the entry). Without limitation of the foregoirrg. Third Party Senders include U.S.
regulated finandai institutions, brokers arxl other finandai intermediaries as v«li as any other regulated or unregulated payment processors that
are customers of the Bank and use their accounts to process payments for third parties (indudlng affiiiates of the Customer).

8. lAT Entries, if Customer is originating Entries that are required to be formatted under the Rules as lAT Entries, Customer ̂ 11 comply with ail
applicable Rules relating thereto, and Customer will originate such Entries only through one of Bank's ACH origination channels that support lAT
origination. Some of Bank's ACH origination channels do not accommodate lAT Entries; upon request, the Bank will advise Customer as to which
of Bank's ACH origination chanr)eis can be used for lAT origination.

If a foreign currency conversion is performed by Bank In connection with an lAT Entry. Customer acknowledges that the foreign currency exchar^ge
rates ftuduate, and accepts the risk of such fluctuation, indudlng fluctuations in rate between the time Customer submits the Entry Data instructions
and the time the transaction is executed and/or reversed, returned or recalled. Any payment returns and/or reversals will be credited to Customer's
account in the currency in which Customer's account is denominated, and Customer is responsible for any rate fluctuations.

In the event of an erroneous or duplicate lAT Entry originated for payment to a receiving bank outside the United States, the rights of Bank and
Customer with respect to reversal or recall of such Entry are subject to the laws, regulations and payment system rules of the receiving bank's
Jurisdiction.

Customer acknowledges and agrees that lAT Entries may be delayed In processing or posting due to the Bank's or RDFi's review of such Entries
for OFAC compliance. Further, Customer understands and acknowledges that unlike PPD Credit Entries, there is no requirement under the Rules
that lAT Credit Entries that are made available to an RDFi by its ACH operator by 5:00 pm on the banking day prior to the Settlement Date be made
available to the Receiver at the opening of business on the Settlement date; cleared lAT Credit Entries must be made available no later than the
Settlement Date of the Entry, but funds are not required to be available at opening of business on the Settlement Date.

9. incorporation of Account Documentation; Termination. The provisions of the account documentation, including terms and conditions governing
the operation of business accounts and services, are irKorporated into these Service Terms by reference. By ackrK)wledging or signing the
applicable account documentation or by using or continuing to use the ACH Origination Services, Customer agrees to these Senrice Terms, in
addition to Bank's termination rights under the aforementioned documentation. Bank shall have the right to temiinate or suspend these Service
Terms and the Services upon notice to Customer in the event of the Customer's breach of the Rules.

B. ACH Transaction Blocking & ACH Transaction Review

ACH Transaction Blocking is a Service that allows a Customer to block and return ACH debit and credit Entries originated to the Customer's account
with the Bank. ACH Transaction Review allows the Customer to review ACH debit and credit Entries originated and posted to the Customer's account
with the Bank and to instruct the Bank to return some or ail of these transactions.

1. ACH TranMCtion Blocking:

(a) Service. The Customer can select from a variety of authorization or blocking criteria arxJ advise the Bank in a manner and form acceptable
to the Bank. The Bank will return any blocked transaction indicating that the ACH debit was not authorized or that the ACH credit was refused.

(b) Company IDs. if the Customer elects an option that blocks or allows ACH debits or credits from specified companies, the Customer must
supply the Bank with the applicable ACH Company ID of the Originator as it appears on the Company/Batch Header Record. The Company
ID will be the sole criterion for biockirtg debit and credit Entries (unless Customer has also set maximum dollar limits) and Bank will have no
obligation to take any other steps to determine the identity of the Originator. The Customer will t>e solely responsible for obtaining the conect
Company ID for each such Originator.

The Customer understands that Company IDs are not unique and that a Company ID may identify more than one Originator, and one Originator
may have muitipie Company IDs. The Customer understands that Company IDs are not a perfect filter and that transactions from Originators
may be blocked or allowed if the Originator uses a Company ID other than the one Customer identifies. The Bank will not be responsible for
transactions blocked or allowed in accordance with the instructions the Customer provides for the Company ID.

(c) Transactions Not Affected by Blocking. ACH debit and credit blocks do not apply to certain transactions. The following types of ACH-
reiated transactions will not be blocked:

• debits or credits to the Customer's account to offset any ACH credit or debit Entries originated by the Customer through Bank ;

•  reversals of previously received ACH credit or debit Entries;
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•  returns or reversals by the RDF! of ACH debit or credit Entries originated by the Custoa>er through the Bank;

t Reclamation Entries (debits);

•  debits or credits to the Customer's account initiated by the Bank or Bank's agent or afHtiate to correct processing errors, effect back
vaiuaUons, make other adjustments or. with respect to debits, for fees, charges or other amounts the Customer owes the Bank or Bank's
affiliates; and

• debits or credits to the Customer's account that the Bank posts pursuant to its internal procedures In order to comply with applicable law.
reguiatior^s or payment system rules or guidance.

2. ACH Transaction Review:

(a) Service. Customer shall use filter criteria available through the service to select the types or categories of incoming ACH debit and/or credit
transactions it wishes to review or the Customer may elect to review all lr>comlng ACH transactioru subject to Section 2(d) below.

(b) Review and Return Process. Based upon the filter criteria selected by the Customer. ACH transactions meeting that criteria will be made
available for the Customer to review not later than a designated time on the banking day following the day on ̂ ich the transactions are
posted to the Customer's account. The details prowded by the Bank for each Entry will include account number, dollar amount, company ID.
receiver's name, standard entry dass code and settlement date.

(c) The Customer shall advise the Bank by means of an agreed upon transmission method not later than the Bank's designated cut-off time on
the same day as transaction information is made available of those transactions, if any. that are unauthorized and that the Customer wishes
to return. The Bank is entitled to rely on any instructions which it receives and which it reasonably believes to be genuine. The Bank shall
return all such transactions and make corresponding adjustments to the Customer's account to which the transactions had been posted. All
transactions reported to the Customer as to which Bank does not receive a timely instruction from the Customer will remain posted or be
returrted based on the Transaction Review profile default decision setting established by the Customer.

(d) ACH Transactions Not Subject to Review. The following types of ACH transactions will not be made available for the Customer's review
and declsioning;

• debits or credits to the Customer's account to offset any ACH Entries originated by the Customer through the Bank;

•  reversals of previously received ACH Entries;

•  returns or reversals by the RDFI of ACH Entries originated by the Customer through the Bank;

• Reclamation Entries;

• debits or credits to the Customer's account initiated by the Bank or Bank's agent or affiliate to correct processing errors, effect back
valuations, make other adjustments, or to comply with legal requirements or for fees or charges the Customer owes the Bank or Bank's
affiliates; and

•  if the Customer is also subscribing to the ACH Traruaction Blocking service, any transactions blocked and returned pursuant to that
service.

(e) Certain Reviewed Transactions Maybe Returned/Posted Despite Instructions. Certain transactions reviewed and approved by the
Customer may r)evertheie8S be return^ by the Bank. This will happen if (i) there are insufficient fur>ds in the Customer's account to cover
the amount of an ACH debit or other charge. 0<) a stop payment was previously placed on the transaction, or (iii) the Bank determines the
transaction must be returr>ed for legal or regulatory reasons. Certain transactions that the Customer advises should be retumed may
nevertheless be posted by the Bank; these include ACH debits or credits to the Customer's account that the Bank posts pursuant to Its internal
procedures in order to comply with applicable law. regulations or payment system rules or guidance.

C. LOCKBOX

Lockbox is a remittance processing Service offered to customers to support their accounts receivables business needs. Through this service, the
Customer's remittance deposits are sent to a Post Office Box and picked up by the Bank and delivered to or via courier for further processing and posting
to the Customer's deposit account.

1. Service. The Bank will maintain the Post Office Box for the Customer's remittances and will have unrestricted and exclusive access to the Post

Office Box while providing the Lockbox Service. Customers requiring Caller Service or Business Repiy Mail Service for remittance collection must
obtain prior approval from the Bank. Upon approval, the Customer will secure such services directly with the United States Postal Service (the
'USPS'O and ensure the Bank is authorized to collect the mail. The Bank shall not be responsible for delays in processing due to the Customer's
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failure to pay the USPS for such services or any other action taken or not taken by USPS. The Bank may direct clients to include specific codes
or formats within their assigned address in order to ensure mail is identified correctly. The Customer is resportsible for ensuring their customers'
remittances are property addressed in order to prevent delays in processing.

2. Deposit; Endorsement The Bank will coiled ail maii delivered to the designated Post Office Box. and wlii open the maii, process the checks
eiigible for this service (the 'items'^ and credit the funds to the Customer account or process for collection the items received, except: i) Items
which the Customer has instruded the Bank in writing, artd the Bank has agreed not to process: ii) Items which the Bank believes should receive
the Customer's spedai attention; iii) items for which the Customer is not the payee, unless the Customer has provided proper authorization to
process for credit or coliection of such Items; and iv) any other matter or merchandise received. The Bank will not process such excepted items or
other matters or merchandise, but will forward them to the Customer unprocessed. The Bank assumes no responsibility for the inadvertent
processing of Items excepted from processing. The Bank will process credit card payments as point of sale transadions. obtaining authorization
as required by applicable card rules; provided, however, the Bank will not place phone calls for authorization of referrals or process credit
transadions. The Bank shall not be deemed a merchant processor end shall not be liable for any data entry errors or any chargeback. The Bank
assumes no liability for any matter or merchandise received through the Post Office which is not a depositable item. Including cash. Any failure by
the Bank to process an item other than as provided herein does not constitute a failure by the Bank to exercise ordinary care. The Customer shall
be liable to the Bank as a general endorser on all Items processed tiy the Bank.

3. Differing Amounts. If the amount of an Item written in words and figures differ, the item will be processed for amount written in words. If the item
is accompanied by an invoice or statement and the amount on the statement matches the amount written in figures, and the Customer has
requested, and the Bank has agreed, to process such Item for the amount written in figures, the Item may be processed for the amount written in
figures, in the event the Bank processes the item for the amount vwitten in figures, the Customer agrees to reimburse the Bank for any losses,
liabilities and expenses which may arise from that action.

4. Foreign Items. This Service is limited to items drawn on domestic banks so to the extent the Bank notices that any items drawn on foreign banks
have been deposited, such items shall be forwarded to Customer as unprocessable.

6. Returned Items; Re^presentment If any Item is retumed to the Bank unpaid for any reason or there Is a claim involving an Item deposited to the
Customer Account, the Bank will charge back that Item, together with any fees or other amounts aliONved on such claims or for returrted Items,
against the Customer Account, regardless of whether such debit causes an overdraft to the Customer Account. If. however, the Bank has been
instructed in writing by the Customer to re-present Items which have been dishonored or retumed to the Bank unpaid for reasorrs other than account
dosed, the Bank may do so automatically and without notice to the Customer, end the Bank reserves the same rights to debit the Customer Account
should any such Items remain unpaid after the re-presentment.

6. Security for Imaged Items. The Bank has specified Security Procedures for receiving end accessing Imaged Items, imaged Documents and
iockbox transaction data. The Bank is not obligated to send any images or data or allow access through the Delivery Media to any images or data
which are not requested or accessed in accordance with the Security Procedures. The Customer acknowledges that once a CD-ROM is received,
or it has accessed Images by any Delivery Media, persons having access to the Customer's computers and image archives may have access to
the Imaged Items. Imaged Documents and Iockbox transaction data.

7. image Option. If the Customer elects and this image option is available at the designated Bank processing location, the Bank will provide images
of the items flmaged items') received together with images of related documents fimaged Documents'), through the media fDeiivery Media")
and at the intervals agreed upon between the Bank and the Customer. The Customer may receive additional service material, including user
guides, software licenses and other terms in connection with the selection of this option.

8. Original Documents; Image Storage. Unless the Bank has agreed otherwise, the Bank will image ail items and associated remittances and retain
original documents on site for no longer than 14 days. All original documents will be destroyed 14 days after processirrg. If the Customer uses the
Bank's Regional Retail Lockbox product, associated original documents are retained on site no longer than 7 days. The Bank will store Imaged
Items for a period of seven (7) years from the date of the applicable transaction regardless of any additional imaging service requested by the
Customer. If the Customer elects storage of Imaged Documents, the Bank v^ll store Imaged Documents for a period of thirty (30) days (Short Term
Storage) to ten (10) years (Long Term Storage) from the processing date of the appllcabie transaction., per the Customer's selection If the Customer
elects to image and not store Imaged Documents with the Bank, such images will be delivered to the Customer via daily Direct image Transmission.

9. Accuracy; Legibility. The information delivered to the Customer through the Delivery Media will be the same as the information in the data entry
file provided to the Customer for the applicable time period. If the data entry file contains enors. those errors will also occur on the Delivery Media.
The Bank will provide images that are as legible as possible given the legibility of the underlying remittance documents and the selected Delivery
Media. The Bank has no liability or responsibility for the condition of the original remittance items provided to the Bank, and it reserves the right to
review and approve sample remittance Items for legibility prior to providing this service. The Customer is responsible for reviewing images obtained
through the Delivery Media and to promptly notify the Bank of any images that are not clear.

10. Disclosures. As between the Customer and the Customer's clients, if applicable, certain payments collected hereunder may be subject to various
cut-off times and payment deadlines (the 'Disclosures'). The Customer ackno^edges and agrees that the Bank has no duty to inquire as to the
content of any such Disclosures, is not bound by them, and makes no representations or warranties, explicitly or impllcitty, regarding same. The
Customer is responsible for ensuring that the processing and payment cut-off times established by the Bank are in compliance with the Disclosures
and Customer's responsibilities under applicable laws and regulations. The Customer further acknowledges and agrees that the data processed
by the Bank belongs to the Customer or the Customer's clients.
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D. Coin & Currency

Coin and Currency Services, also referred to as Cash Vault Services, provides coin and cunency delivery and deposit services to companies that use
large quantities of cash. With a nationwide vault netvrork. Customers can place orders for coin and currency, make deposits and track activity by location
through electronic reporting options.

1. Cash Order*

1.1. Placement of Cash Orders. The Customer may issue written Instnrctions for the Bank to release Ur^ted States coin and currency fCash*)
to an armored courier service (the 'Courier^ as designated by the Customer in accordarrce with the Bank's guldeiines fCash Order*). The
Customer acknowledges that Cash Orders may be transmitted to the Bank only during such times as set forth in the guidelines. The Bank is
authorized to debit the account of the Customer designated in the Cash Order for the amount set forth in the Cash Order, if the Bank has
agreed to such an arrangement, the Customer may also place a Cash Order directly at one of the Bank's branch locations by issuing a check
to debit the Customer's account at the Bank or as a 'cash for cash' exchange. If there are insufficient funds In the designated account, the
Bank is authorized to refuse the Cash Order, to fill a partial Cash Order or to debit the designated account even if such debit causes an
overdraft, or to debit any other account of the Customer at the Bank.

1.2. Cash Order Limits. The Bank artd the Customer may agree to limit the amount of Cash that may be delivered pursuant to a Cash Order
("Cash Limit*).

1.3. Discrepancies for Cash Orders. At) Cash Orders must be validated by the Customer within 24 hours of receipt. If a currency strap, coin bag
or wrapped coin discrepancy is Identified, the Customer may contact Cash Services Customer Support at 888-872-0517 to request a Cash
Order Claim Forni. The completed form and proper documentation must t>e sent to the Bank and post marked within 48 hours of receipt of
the Cash Order. Any claims post marked after the 48 hour period may be denied and the Customer will have no right to refuse or receive an
adjustment after such time period.

1.4. Cancellations and Amendments. A Cash Order may t>e cancelled by the Customer telephonically, electronically or in writing by a person
the Bank reasonably believes to be authorized to act on t>ehalf of the Customer and only if the cancellation is received within a reasonable
time before the Cash is delivered to the Courier ('Canceliation*). A Cash Order may only be amended telephonically and the Bank v^ll rtot be
responsible for any change in a Cash Order It has received. Any attempt to amend a Cash Order electronically may result in duplicate Cash
beirtg delivered.

1.5. Notice of Rejection/Execution. If the Bank rejects a Cash Order request. H will promptly notify the Customer of the reason. The Bank will
notify the Customer vmen It has executed a Cash Order. Unless, within three (3) business days after receipt of notification of the execution
of a Cash Order the Customer notifies the Bank in writing that a Cash Order was unauthorized or otherwise unenforceable against the
Customer, the Bank shall not be liable for executing the Cash Order as notified. Including any loss of Interest.

1.6. Security Procedure. The Bank must receive a Cash Order using a touch-tone telephone, or other electronic communications device mutually
agreed upon by the Customer and the Bank, based upon codes assigned by the Bank to the Customer that identify the Customer and the
location (collectively, *Codes*). The Customer agrees that use of the Codes constitutes a security procedure for verifying the authenticity of
the Cash Order as being that of the Customer ('Security Procedure*)... The Customer and the Bank will maintain reasonable security arxl
control of the Codes. The Bank is not responsible or liable for detecting any error in the transmission or content of any Cash Order or
Cancellation and the Security Procedure is not intended to detect any such error. No agreement or instruction of the Customer restricting
acceptance of any Cash Order or Cancellation is binding on the Bank, except as set forth in these Service Terms or in a writing signed by the
Customer arrd the Bank. These Security Procedures do not apply to Cash Order requests made by the Customer at orie of our branch locations
when the Customer is making a 'cash for cash' exchange or issuing a check to debit the Customer's account at the Bank.

1.7. Geographical Limitations. The Customer represents arxl wamants that all Cash Orders will be used by Customer in its normal course of
business at the Customer's store/office locations In the United States.

2. Cash Deposits

2.1. Standard Courier Service. The Customer may deliver and pick up shipments of Cash or checks to or from the Bank by using the sendees
of a Courier that has been authorized by the Bank, who will act solely as the Customer's agent. The Courier must comply with the Bank's
guidelines, as amended from time to time, and must maintain all licenses and permits required by law in addition to adequate insurance to
cover its liabilities in providing courier services to the Customer. The Bank may refuse to permit any courier to enter its premises with or
without cause, in which case the Bank will use reasonable efforts to promptly notify the Customer. With regard to Customer's Courier.
Customer is responsible for any individual's actions while at the Bank's facilities including theft, property damage, intentional crimes and any
other act or omission even if such actions would be considered outside the scope of their employment and whether the individual is
impersonating an employee of the courier if the Bank has followed its customary procedures for identif^ng the individual.

2.2. Deposit Presentment and Processing for Standard Courier Service. With regard to deposits delivered to one of the Bank's vault
locations, the Customer's Courier must deliver deposits in sealed tamper-proof plastic security deposK bags that meet the standards
described in the Bank's guidelines and contain only Cash and checks. The bags may also contain food stamps if the Customer provides
proof satisfactory to the Bank of the Customer's authority to redeem food stamps. The Bank will open the bags and process the deposits.
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(a) Dallvery to Vault If the Bank agrees to accept the Customer deposits at a vault location, the Bank will provide a receipt indicating the
number of bags it has received. This receipt is not an acknowledgment of the contents of any bag. nor is any telephonic or other
acknowledgment of a deposit of which the Customer notifies the Bank by telephone or by electronic means.

(b) Delivery to Branch for Delayed Processing. If the Bank agrees to accept the Customer deposits at a branch location, the Bank will
not verify the amount of the deposits at the time of receipt but will provide the Customer with a receipt showing the amount indicated in
the Customer's deposit slip. This receipt is not an acknowledgment of the contents of any bag.

2.3. Courier Service through the use of a Smart Safe or Recycler Machine. The Customer may use the services of a courier that has been
authorized by the Bank, who will act solely as the Customer's agent The courier must comply with the Bank's guidelines, as amended from
time to time, and must maintain all licenses and permits required by law in addition to adequate insurance to cover its liabilities in providing
courier services. The Bank may refuse to permit any courier to enter its premises with or without cause, in which case the Bank will use
reasonable efforts to promptly notify the Customer. The Customer will receive Advance Credit only for Cash placed in Deposit Cassette (as
defined below) component of the machine. The Customer's courier is authorized to transmit the Cash Information only v^th regard to the
Deposit Cassette component of the machine to the Bank on the Customer's behalf and the Bank, upon receipt of such data transmission, wili
provide provisional cr^tt to the Customer's designated account. The courier v^ll deliver the Cash to the Bank as directed by the Bank at the
Customer's expense. The Customer authorizes the Bank to instruct the courier to pick up any Cash for which the Bank has given provisional
credit at any time at the Customer's expense. For purpose of these Service Terms. 'Deposit Cassette' is the component of the machine
whereby the Customer places Cash into such component and only the courier is able to access such Cash once it is placed in the Deposit
Cassette.

2.4. Deposit Presentment and Processing through the use of a Smart Safe or Recycier Machine. The Customer agrees that once the
Cash is in the Deposit Cassette component of the machine, the Customer no longer has any ownership, control or rights with regard to the
physical Cash and that the Bank is authorized to rely upon the transmitted information from the Customer's courier with regard to deposits or
adjustments to the Customer's deposit account with the Bank. Once the Customer's courier has completed the verification of the Cash from
the Deposit Cassette component of the machine and has transmitted the deposit/adjustment information to the Bank, the Cash is then piaced
into the Bank's inventory at the courier's location. In the event of a dispute related to the amount credited to the Customer's deposit account,
the Customer will initiate its daim and request for an Investigation v^th its courier.

2.5. Discrepancies. All deposits are subject to verification. If there are differences between the amount credited by the Bank and the amount
shown on the deposit slip prepared by the Customer, the receipt provided to the Customer or Its agent upon initial presentment or the
transmission received from the courier on the Customer's behalf, the currency will be re-counted for discrepandes over the minimum amount
spedfied in the Cash Vault Services Product Guide, the Threshold* amount, the Customer's representative designated in the service
implementation questionnaire will be notified of the adjustment, and an adjustment fee will be charged. If the discrepancy is in the Threshold
amount or less, the Bank vrill not adjust the Customer's account, the Bank will retain the discrepancy amount, and no adjustment fee will be
charged. The Bank's determination and records as to its receipt of any bag and as to the contents of any bag is condusive arxl binding on
the Customer.

2.6. Relationship upon Delivery of Bags. Until the Bank recounts the contents of the bags and enters a final credit to the Customer's account,
the Bank is not responsible for any daimed contents of the bags. The Customer should not indude anything in a bag other than Cash and
its deposit slip, and the Bank shall have no responsibility or liability if there is any other property induded or claimed to have been included
in a bag...

2.7. Delivery to Unattended Facility. If the Bank agrees to allow the Customer to use one of the Bank's unattended fadlities (induding but not
limited to a night depository or commercial ATM), the Bank may provide the Customer with an access device (such as a key or card that may
require a personal identification number ('PIN'). The Customer must return all access devices to the Bank upon request. The Bank will
process any deposits delivered to an unattended fadlity as provided for in the Bank's guidelines. If the Customer receives a receipt from an
unattended fadlity, the receipt is r>ot an acknowledgment of the contents of any bag or of the receipt of any bag. While the Customer or the
Customer's Courier is physically present at one of the Bank's unattended fadlities. the Customer is a iicensee only and the Bank has no
responsibility for the safety of the Customer or its Courier while at such fadlity.

2.6. Llabliity at Unattended Facility. The Customer assumes all risks of using any unattended fedlities. including risks of theft, robbery and
personai injury: the Bank is not responsible if a fecility fails to operate properly in any way. including failing to open, close, lock or unlock. It
is the Customer's responsibOity to verify that its bags have dropped down completely into the fadlity. and the Customer agrees that it will not
leave any bags in any fadlity that does not appear to be operating property. The Bank will not be liable to the Customer if any unattended
fadlity, teie-entry or online system is dosed or otherwise unavailable for use at any time.

2.9. Goographlcal Limitations of Cash Deposits. Cash Deposits must be delivered to the Bank by Customer's courier and from Customer's
physical store/office locations in the United States. Cross-border cash deposits (i.e.. cash brought into the United States from outside the
United States) are strictly prohibited

E. Positive Pay, Reverse Positive Pay and Payee Verification

JPMorgan Chase Bank. N.A. (the 'Bank'O will provide Customer, in accordance with the provisions set forth in these Service Tenns, with one or more
of the services listed below (each a 'Servtce") that help prevent check fraud on deposit accounts by identifying discrepandes between checks ('Items')
presented to the Bank for payment from the Customer's demand deposit account assodated with the Ser^ce (the 'Account*) and those Items that are
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Issued by Customer. The provisions of the Bank's account documentation, inciuding terms and conditions governing the operation of business accounts
and services as weil as other service guides or materiai (the 'Account Documentation*) are incorporated into these Service Terms by reference. By
signing the applicable Account Documentation or by usirtg or continuing to use any of these Services, the Customer agrees to these Service Terms.

1. Services.

With Positive Pay, the Customer sends check issuance information to the Bank and the Bank compares such information to items being presented
for payment. With Reverse Positive Pay. the Bank sends the Customer information on Items being presented for payment and the Customer does
its own comparison. Payee Verification is an enhanced feature for Positive Pay wtiereby the Customer includes payee name information and the
Bank compares such information against the payee names on Items being presented. As a condition precedent for receiving Payee Verification,
the Customer must be receiving Positive Pay in connection with the same Account.

2. Issuance Information.

The follo^ng Information is defined as *l$suarx:e information' for each Item: i) Account number on which the Item is dra>^; ii) Item serial number;
ill) dollar amount; iv) issue date, (not as part of Reverse Positive Pay); and v) for Payee Verification only, the payee name. For Positive Pay and
Payee Verification, the Customer will provide the Bank the issuance Information by the banking day on which the Customer issues Items by mearts
of a mutually agreed upon transmission method. The Bank will compare the Issuance Information with the Items presented to the Bank for payment
against the Account. For Reverse Positive Pay. the Bank will send the Customer the issuance information and the Customer will compare such
information with the Items they have issued.

3. Discrepancies.

For Positive Pay and Payee Verification, if an Item is presented to the Bank for which it has not received timely Issuance Information or that contairts
information different from the Issuance Information for that item, the Bank will notify the Customer by means of a mutually agreed upon method, by
the designated time of the Banking Day following the Banking Day the item is presented to the Bank for payment. The Customer shall advise the
Bank by means of a mutually agreed upon method by the designated time on that same Banking Day whether any such Item is authorized for
payment fPresentment Dedsion*). In the event that the Customer fails to timely inform the Bank about any Item for which a Presentment Decision
is requested, the Bank is authorized to retum such Item unless otherwise agreed by the Customer and the Bank. For Reverse Positive Pay. the
Bank will provide Issuance Information to the Customer of Items presented for payment; the Customer shall advise the Bank by means of a mutually
agreed upon method by the designated time on that same Banking Day whether any such Item is not authorized for payment, and in the event that
the Customer fails to timely inform the Bank as required, the Bank is authorized to pay such Item(s) unless otherwise agreed by the Customer and
the Bank. The Bank is entitled to rely on any instructions by the Customer which it receives and which it reasonably believes to be genuirte. If a
Customer attempts to change an instruction previously given by sending an email or other message to the Bank, the Bank may. but has no obligation
to. act upon such change request.

4. Payee Verification Additional Terms.

For Payee Verification. Customer acknowledges that Items which have been converted to ACH transactions prior to being presented for payment
will not be eligible for this service and the payee name information will not be compared to the issuance Information for items that have been
converted to ACH transactiorts. if Customer fails to provide the issuance Information in the file format required by the Bank, the Bank will not be
liable for falling to detecting any discrepancy between the Item and the Issuance Information or for processing and payment of such Item. The Bank
reserves the right to set a threshold amount for Items (as may be revised by the Bartk from time to time) to be reviewed under the Payee Verification
service (the "Threshold Amount"). The Items below the Threshold Amount will be handled according to the standard Account Documentation
goveming the Customer's Account; however, Customer will not be liable for such Items if the discrepancy would have otherwise been detected
under this Service. With regard to Payee Verification, the Bank will compare the payee name provided in the issuance Information to the payee
lines contained in the name/address block ider^fied on the Item (presented as provided for in the Bank's set-up requirements) and v^il otherv^se
be limited to those parameters spedflcaily agreed to by the Customer and Bank.

5. Voided Items.

The Customer agrees to place a void on an Item In the issuance information only with respect to Items that are not in circulation. If the Customer
decides to stop pay an Item that it has already issued, the Customer Is required to place a Stop Payment request pursuant to the relevant terms of
the Account Documentation, outside of these services.

6. Item Payment.

The Bank is not obligated to maintain signature cards for the Account and whether or not the Bank does maintain such signature cards, in no event
shall the Bank be obligated to inspect any Item for the presence or authenticity of any signature or to determine whether any signature is authorized.
The Customer ackno^edges that the Bank's adherence to these procedures in these terms, in lieu of signature examination, will constitute the
exercise of good faith and ordinary care by the Bank in handling Items presented for payment against the Account.

7. Over the Counter Presentment.

The Bank may. without liability to the Customer, refuse to pay any Item presented for encashment at any of the Bank's branch location. If an Item is
presented for encashment at one of the Bank's branch locations at the teller line and the account is under the Positive Pay or Payee Verification Service,
the Customer authorizes the Bank to pay such Item based upon the Positive Pay information at the teller line. If an Item is presented for encashment at
one of the Bank's branch locations at the teller line and the account is under the Reverse Positive Pay Service, (i) the Customer authorizes the Bard( to
pay such item pursuant to the Bank's policies and procedures for encashment, (ii) Customer assumes the risk of any loss that would have been prevented
through the use of Positive Pay or Payee Verification services; and (ill) Customer agrees to unconditionally reimburse the Bank for any and all liability
loss or claim relating to an item being cashed or returned over-the-counter. The Bank may charge a person who cashes an item drawn on the Customer's
Account a fee at the time of encashment.
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F. Controlled Disbursements

Controlled Disbursement Accounts help customers effectively manage the disbursement process to gain control over Idle balances and automate funding
transfers and Is designed to provide disbursement totals early each business day.

1. Controlled Disbursement Account Each controlled disbursement account ('Controlled Disbursement Accounf). except as set forth fierein, shall
be opened and maintained in accordance with the Account Documentation. Customer agrees that If It falls to utilize one of the Bank's positive pay
services on the Controlled Disbursement Account, that failure will constitute Customer negligence contributing to the making of any unauthorized
signature and Customer assumes the risk that checks or drafts ('Items') presented against the Controlled Disbursement Account may be forged or
altered, to the extent that the positive pay services the Bank offers may have prevented any loss. The Bank will have no liability for any loss related
to an Item presented against the Controlled Disbursement Account which would otherwise generally fiave been returned under such positive pay
services.

2. Payment of Items. Bank, on each banking day. will advise Customer of the total amount of Items drawn against the Controlled Disbursement
Accounts that are presented for payment, on that day. to the Bank by a Federal Reserve Bank or another depository institution pursuant to a same-
day settlement arrangement. Bank will honor Items which are property payable, but shall have no obligation to pay any Item should sufficient
Immediately available funds to cover such Items not be transferred to the Controlled Disbursement Account in accordance with these Service Terms
and the Account Documentation.

3. Over-the-Counter Presentment Bank may. without liability to Customer, refuse to pay any Item presented for encashment at any of the Bank's
branch locations.

4. Funding Account for Controlled Disbursement Customer will maintain with Bank a designated account for purposes of funding the Controlled
Disbursement Account, or the funding account may be maintained at an affiliated bank or other financlal Institution (the 'Funding Account").
Customer authorizes Bank to debit the Funding Account for the total amount of the Items presented and any funds transfers against the Controlled
Disbursement Account, and to promptly transfer such amount to the Controlled Disbursement Account even though such a debit may bring about
or Increase an overdraft. All furtds transfers from the Funding Account to the Controlled Disbursement Account shall be In Immediately available
funds. Customer will maintain sufficient available funds In the Funding Account to cover Items and funds transfers presented against the Controlled
Disbursement Account, and the Bank shall have no obligation to transfer funds, process Items for payment or complete any funds transfers unless
there are sufficient available funds In the Funding Account The Bank is authorized to debit the Funding Account for any obligations o^d directly
or indirectly on the Controlled Disbursement Account. The Bank shall not be liable for feilure to pay any Item presented for payment against any
Controlled Disbursement Account due to insufficient ftjnds In the Funding Account.

5. Media. Bank will transmit to Customer by the transmission method or media agreed to by Customer and Bank Information regarding Customer's
Controlled Disbursement Account.

6. Routing Transit Number. Customer agrees to use the designated controlled disbursement account routing transit number on the Items it issues
from the Controlled Disbursement Account. Customer acknowledges that If it falls to use such designated controlled disbursement account routing
transit number the Bank Is authorized to terminate this Service or any Service feature upon notice to the Customer.

7. Financlal Condition, in the event of Uie deterioration of the financial condition of the Customer, as detennined In the Bank's sole discretion, the
Bank may immediately terminate the Service, any Service feature, and/or may convert any Controlled Disbursement Account to a stand-alone
demand deposit account without prior notice to the Customer.

8. 1T)lrd Party Usage. Customer agrees that it will not permit a third party to write checks on or otherwise issue payment transactions or Instructions
on Customer's Controlled Disbursement Account. Customer agrees to reimburse the Bank for any and all actions, claims, demands, losses,
liabilities or expenses whatsoever. Including attorney's fees and costs, resulting directly or indirectly from Customer's breach of this Section 6. This
Section 8 shall survive the termination of these Service Tenns. Notwithstanding anything to the contrary. Customer acknowledges that. If Customer
breaches this Section 8, Bank may Immediately terminate this Service or any Service feature upon notice to the Customer.

G. [RESERVED]

H. [RESERVED]

I. ACH Tax Payment

1. Service. Bank will provide a service (the 'Service") whereby Customer can direct Bank, via touchtone telephorte or Internet platform, to make tax
payments through the automated cieating house (ACH) system from en account v4th Bank that Customer specifies. Customer may use ttie service to
pay;

•  any federal taxes covered by the Federal Tax Deposit Coupons (Form 8109) that Customer has executed and delivered to Bank from tin>e to
time;
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•  certain state taxes; and

•  certain municipal taxes.

Bank may pay taxes from Customer's account in accordance with any instructions issued in Customer's name that Bank verifies pursuant to the
security procedures specified in these Service Terms, in usirtg the Service. Customer agrees to comply with artd be bound by the Operating Rules
of the National Automated Clearing House Association ("NACHA Rules').

2. Receipt of Instructions and Cancellations. Customer may issue instructions and cancellations only during service hours that Bank specifies,
and Customer acknowledges that Bank may change such service hours upon prior notice to Customer. Bank must receive instructions, including
but not limited to payment cancellation instructions, not later than 6:00 p.m. ET (or such other time as Bank specifies) on the Business Day prior to
the day on which the tax payment is due. For purposes of this Section, 'Business Day* means a day on which the Bank is open for business in its
New York office. Instructions received after such time shall not be processed until the following business day and Customer shall be liable for any
charges, fees or costs associated with such payment. Bank may reject or delay processing of a tax payment if the request is not complete or is
inaccurate or otherwise does not meet the criteria Bank specifies for acceptance herein or in the User Guide (as hereafter defined).

The Service is not designed or intended to be used for any ACH tax payment that is required to be formatted as an 'International ACH Transaction'
(or lAT) under the NACHA Rules. Customer agrees not to use or attempt to use the Service to originate any ACH tax payment that is required to
be formatted under the NACHA Rules as an 'International ACH Transaction' (or lAT). Customer shall reimburse the Bank for any and all claims,
demands, losses, fines, penalties, damages, liabilities and expenses, indudirtg, virithout limitation, legal fees and expenses, resultir>g directly or
indirectly from any ACH tax payment processed or requested to be processed by Customer via the Service which should have been formatted
under the NACHA Rules as an lAT.

3. Tax Payment Security Procedures.

(a) A Bank-issued or approved access code and PIN and/or other security device fSecurlty Device") is required to access the Senrlce. The
Customer shall be bound by and adhere to the security procedures and other procedures for use of the Service advised to it in writing through
any medium by the Bank, as may be revised from time to time upon notice to the Customer (the 'User Guide"). The Customer shall notify the
Bank immediately of loss or theft of a Security Device, any unauthorized use of a Security Device or any other breach of security. The Bank
may dishonor or disable any Security Device at any time and will inform the Customer of the same. The Customer agrees that any use of the
Service with a Security Device is deemed to be carried out directly by and on behalf of the Customer. The Customer agrees to safeguard all
Security Devices and to instruct each Authorized User (as defined below) to do the same.

(b) This Section 3(b) applies to use of the Service through the designated Internet platform, but does not apply to touchtone telephone access.
Customer shall designate an administrator (the "Administrator") who shaii have authority in accordance with the operational Instructions for
the Service provided to Customer in the User Guide. Customer agrees to notify Bank of any change In Administrator In the manner and form
designated by Bank. Any such changes shall be effective at such time as Bank has received such notice arfo has had a reasonable opportunity
to act upon it. In accordance with the procedures contained in the User Guide, the Administrator shall t>e responsible for (i) designatirtg
individuals as users ("Authorized Users'); 01) identifying the functions of the Service; Oil) requesting, creating, controlling, disseminating,
and/or canceling user entitlements; (iv) receiving and distributing materials, notices, documents and correspondence relating to the security
procedures; and (v) advising each Authorized User of his/her obligations hereunder and urtder the User Guide. The Administrator shall
provide to the Bank, upon the Bank's request, a list of Authorized Users.

4. Open Network Access. The Customer acknowledges that there are certain security, corruption, transmission error and access availability risks
associated with usirtg open networks such as the Internet, artd the Customer assumes all such risks. The Customer shall make an independent
assessment of the adequacy of the interrtet artd the Bank's security procedures. The Customer further acknowledges that the selection and use
by it of any third party security and communications software and third party senrice providers is the sole responsibility of the Customer, and the
Bank disclaims all risks related thereto, notwithstanding that the Bank may recommend certain security and/or communications software and
services. The Customer agrees to. at its sole expense, procure and maintain all hardware, browsers, software and telecommunications equipment
necessary to access the Senrice in accordance with the Bank's recommended system configuration.

5. Funding. Customer authorizes Bank to debit Customer's applicable account for the amount of each tax payment and for any applicable bank fees
and charges when due. In the event Customer does not have sufficient funds In Customer's applicable account to cover the amount of a tax
payment. Bank shall have no obligation to make the tax payment for Customer. Bank may require Customer to pay Bank the amount of each tax
payment on the date of transmission of the tax payment instruction or otherwise prior to the tax payment due date. Bank may from time to establish
or revise maximum dollar limits for the total value of all outstanding flies of tax payments that Bank will release on customer's behalf. Bank may
change or cancel the limits any time without prior notice to Customer, although Bank will try to notify Customer before Bank does that. Funds Bank
receives and holds pursuant to the Sen,rice shall be held as a deposit liability to Customer and not in trust for Customer or the taxing authority.

6. Warranties; Reimbursement. Except as specified below. Customer will be deemed to make the same vrarranties to Bank as Bank makes pursuant
to the NACHA Rules although Customer will not be deemed to warrant the power of the Bank under applicable law to comply with the requirements
of the NACHA Rules or the conformity of tax payments and other data Bank transmits to the file sp^fications contained in the NACHA Rules.
Customer further represents and warrants to Bank that: (0 Customer shall not access the Service from any jurisdiction in which the Sendee is not
authorized; arxJ 00 each tax payment Customer originates wll comply with applicable U.S. laws arxl regulations artd Customer acknov4edges that
payments may not be initiated that violate the laws of the United States.
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Customer agrees to reimburse Bank arxl Bank's employees, officers, directors and agents, for any and all claims, demands, losses, liabilities or
expenses (Including attorney's fees and costs) resulting directly or Indirectly from (a) Customer's breach of any warranty made under this Section
and (b) compliance by Bank with any request Customer makes for a cancellation, stop payment, reversal or recall of any tax payment.

Bank shall have no responsibility for any delay by any ACH Operator (as such term is defined In the NACHA Rules) or taxing authority In processing
any tax payment Bank transmits to such entity or failure by such entity to process or apply any tax payment.

7. Stop Payments; Reversals and Recalls. Customer's Instruction to stop payment of. reverse or recall one or more tax payments must be received
by Bank In such time and manner as Bank specifies. Bank will process these transactions In accordance with Bank's procedures advised to
Customer. Any reversal or recall initiated by Bank Is subject to acceptance by the relevant taxing authority. Tax payment Instructlora may not be
amended or modified.

8. Payment Limits. Bank may from time to time establish or revise (a) maximum dollar limits for each payment to be made by the Customer to a
specified taxing authority, and (b) aggregate limits for all payments to be made by the Customer to a specified taxing authority within a 24-hour
period. Bank may chartge or cartcel the limits at any time ̂ thout prior notice to Customer, although Bank will endeavor to give prior notice to
Customer. Bank may require Customer to pay Bank the amount of any tax payment on the date of trarrsmlsslon to Bank or otherwise prior to tf)e
settlement date. Bank also may require Customer to maintain collateral v^th Bank In an amount Bank specifies.

9. Limitation of Liability. Bank's maximum aggregate liability In connection ^th the Service shall be limited as provided In the Account
Documentation (as defirted In Section 9 below) and shall be further limited to tf)e lesser of the amount of any penalty or interest actually Imposed
by the applicable taxing autf>or1ty or the total fees Customer paid Bank during the prior 12 months.

10. incorporation of Account Documentation; Termination. The Bank's terms governing the operation of business accounts arxl services f Account
Documentation*) are incorporated herein, as the same may be amended from time to time. If and to the extent that there Is a conflict between the
Account Documentation and these Service Terms, the provisions of these Service Terms shall prevail. In addition to Bank's termination rights
under the Account Documentation. Bank shall have the right to terminate or suspend these Service Terms and the Service upon notice to Customer
In the event of Customer's breach of the NACHA Rules.

J. [RESERVED]

K. Electronic Channels

1. Service and Service Terms.

The Bank will provide a service (the 'Service') for electronic access to tfte Customer's account Information, reports and data (coilectiveiy. 'Data")
and for the electronic transmission to the Bank of messages, service requests, and payment and non-payment Instructions (each an 'Instruction^
and from the Bank of messages, rtotiflcations and alerts, via the J.P. Morgan Access® Online'". J.P. Morgan Access® Mobile*". J.P. Morgan Host-
to-Host/managed file transfer and J.P. Morgan Treasury Services API cftarmels. The Bank reserves the right to modify the applications and products
available via the Service. The Service Is goverrted by these terms (the 'Service Terms'), which incorporate the Bank's terms governing the business
accounts and services. Including service terms that govern the Bank's processing of Instructions transmitted via the Service (collectively, the
'Account Documentation'), as the same may be amerxled from time to time. If arxJ to the extent that there Is a conflict between the Account
Documentation and these Service Terms, the provisions of these Service Terms shall prevail. Capitalized terms used In these Service Terms, and
not otherwise defined, have tfie meaning set forth In the Global Account Terms or other account terms applicable to the Customer.

2. Security Procedures and Other Controls

2.1. General. The security procedures for each cftannel are set forth below, as may be modified on notice to the Customer through any medium
(each, a 'Security Procedure*). Any instruction, the authenticity of which has been verified through a Security Procedure, shall be effective
as that of the Customer, wfiether or not authorized, and notwithstanding that the Instruction may result In an overdraft of an Account. Controls
unilaterally implemented by the Bank shall not be deemed to be Security Procedures for purposes hereof unless explicitly Identified as such
In writing. The Customer Is responsible for Implementing any procedures and requirements set forth In the applicable documentation provided
to it by the Bank, as well as any subsequent modification to the procedures and requirements that are designed to strengthen the Security
Procedures.

2.2. Security Procedures for Access Online and Mobile Channels.

2.2.1. Access Online. The Security Procedure for verifying payment Instructions given In the Customer's name via the Access Online channel
is validation of a user ID and confidential password of an Authorized User (as defined In Section 2.5 below), a token code generated
by a Bank issued or approved security device fSecurlty Device') assigned to that Authorized User and Bank transaction review as
specified In Section 2.4.
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2.2.2. ACCOM Mobile. The Security Procedure for verifying payment Instructions given In the Customer's name via the Access Mobile channel
Is either (i) validation of the registration with the Bank of the mobile device, a biometric Identifier, and the private swipe key of an
Authorized User (as defined in Section 2.5 below) and transaction review as specified In Section 2.4 or (ii) validation of a user ID and
confidential password of an Authorized User (as defined In Section 2.5 below^, a token code generated by Security Device assigned
to that Authorized User and transaction review as specified In Section 2.4.

2.2.3. Controls Offered to Customer. For Access Online and Mobile, the Customer may choose to apply certain controls offered by the
Bank to the Customer from time to time designed to reduce the Customer's risk of erroneous or unauthorized transactions. The
Customer is responsible for choosing controls that are appropriate for the Customer taking Into account, amortg other things, the nature
and scale of the Customer's business. Including the size, ty^ and frequertcy of payment orders normally issued to the Bank, and the
nature of Its technical environment. Internal accounting controls and information security policies and procedures (collectively,
'Customer Internal Controls'). The Security Procedure that is established by agreement of the Customer and the Bank herein is
established In view of the Customer Intemal Controls applied by the Customer.

2.3. Security Procedures and Certificate Procedures for Host-to-Host/Managed File Transfer and API Channels. The Security Procedure
for verifying payment Instructions given in the Customer's name via the Host-to-Host/managed file transfer and API channels is authentication
of a digital signature certificate, which authenticates transmitted files on the basis of the corresponding security key (the 'Signature
Certificate') and transaction review as provided in Section 2.4. The Customer and the Bank will use the following procedures for the use of
a transport certificate, which establishes a secure session between the Bank and the Customer on the basis of a corresponding security key
(the 'Trartsport Certificate') and the Signature Certificate. Each of the Signature Certificate and the Transport Certificate are referred to
herein as a 'Certificate' and the corresportding security key as a 'Security Ke/.

2.3.1. Certificate Procedures and Requirements. The Customer shall comply with the Bank's procedures and requirements for Certificates
and Security Keys notified to the Customer, Including but not limited to Certificate validity period, key strength and cryptographic
specifications, as amended from time to time. Any request to the Bank to add, update or delete a Security Key shall include the
applicable Certificate, a text file or other physical representation of the public Security Key of such Certificate arid any other information
In the manner and form designated by the Bank. The Bank shall have the right to rely on any request that the Bank believes In good
faith to have been sent by the designated security administrator ("Security Administrator"), notwithstanding that such Security
Administrator may be a tNrd party agent acting on behalf of the Customer.

2.3.2. Certificate Expiration. Notwithstanding any courtesy notifications the Bank may send to the Customer regarding the Customer's
impending Certificate expiration, the Customer acknowledges that It Is the Customer's sole responsibility to update the Certificate prior
to its expiration date. The Bank shall have no liability for any loss or damage (Including, for the avoidance of doubt, any indirect,
special. punHh/e or consequential damages or losses) arising from the Customer's failure to timely update Its Certificate. To allow for
proper execution of administrative procedures, and to prevent any lapse In service or emergency procedures, the Customer must
request a Certificate change at least 30 days prior to actual Certificate expiration.

2.4. Transaction Review. In addition to the Security Procedures described above, the applicable Security Procedure for each channel also
includes transaction review based on various risk characteristics. The transaction review shall be conducted in accordance with commercially
reasonable protocols selected by the Bank. Additional authentication from the Customer, such as call-back verification, may tw required to
complete certain transactions Identified by the Bank through transaction review.

2.5. Confldentlality/Socurlty Breach. The Customer will be responsible for safeguarding and ensuring that the Security Procedures and Security
Devices are known to and used (i) in the case of Access Online and Mobile, only' by Individuals designated as users by the Security
Administrators f Authorized Users'), or. (ii) In the case of the Host-to-Host/managed file transfer and API channels, only by the Security
Administrators. The Customer shall notify the Bank immediately In the event of any loss, theft or unauthorized use of a Security Procedure
or a Security Device or any other breach of security. The Bank may dishonor or disable any Security Device or any aspect of the Security
Procedures at any time without prior notice and will inform the Customer of the same. In addition, each Customer must implement Its own
physical and logical security, as well as management controls, that appropriately protect the hardware, software, and access controls used
in the transaction process from unauthorized access and use.

2.6. Security Administrator Designation. The Customer shall designate Security Administrators who shall have equal authority as specified In
Section 2.7 below. The Bank is entitled to rely on any such designation of a Security Administrator. The Customer agrees to notify the Bank
of any change in Security Administrators in the manner and form designated by the Bank. Any such change shall be effective at such time
as the Bank has received such notice and has had a reasonable opportunity to act upon It.

2.7. Security Administrator Responsibilities. Each Security Administrator shall be authorized by the Customer to and be responsible for (i)
designating Individuals as Authorized Users with respect to the Access Online and Mobile channels; (Ii) identifying the functions of the Senrice
that each Authorized User may access; (ill) requesting, creating, controlling, disseminating, arxi/or canceling user entitlements with respect
to the Access Online and Mobile channels; (Iv) managing the Customer's Certificates and corresponding Security Keys with respect to the
Host-to-Host/managed file transfer and API channels; (v) receiving and distributing materials, notices, documents and correspondence
relating to the Security Procedures; and (vl) advising each Authorized User of his/her obligations hereunder or under any of the applicable
Account Documentation. The Security Administrators shall provide to the Bank, upon the Bank's request, a list of Authorized Users for the
Access Online and Mobile channels. In the absence of a valid designation of a Security Administrator at any time or In the event that, after
reasonable efforts, the Bank is unable to contact a Security Administrator, the Bank may deliver Security Devices and materials and
deliver/receive Security Keys to/from any person authorized to act on behalf of the Customer with respect to the Accounts.
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2.6. ProcoMlng. The Customer acknowledges that the application of the Security Procedures and any controls unilaterally Implemented by the
Bank may cause delays in processing Instructions or result In the Bank declining to execute an Instmctlon.

3. Open Network Access; Equipment

THE SERVICE IS PROVIDED 'AS IS* AND "AS AVAIl^LE". TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW. ALL
WARRANTIES AND REPRESENTATIONS, EXPRESS. STATUTORY OR IMPLIED. WITH REGARD TO THE SERVICE ARE HEREBY
DISCLAIMED. INCLUDING ANY WARRANTIES OF MERCHANTABILITY. SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR

PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO ANY

RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. TO THE EXTENT THAT ANY IMPLIED WARRANTIES CANNOT BE

DISCLAIMED UNDER APPLICABLE LAW. ANY SUCH IMPLIED WARRANTIES ARE LIMITED IN DURATION TO 30 DAYS FROM THE INITIAL
DELIVERY DATE OF THE RELEVANT SERVICE. THE BANK AND ITS THIRD PARTY DATA AND SERVICE PROVIDERS 00 NOT WARRANT

OR GUARANTEE THE SECURITY. SEQUENCE. TIMELINESS. ACCURACY. PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT
ANY PART OF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED.

The Customer Is responsible for, at Its sole expense, obtaining. Installing, maintaining and operating all browsers, software, hardware,
telecommunications equipment or other equipment (collectively. 'System*) necessary for the Customer to access and use the Service In accordance
with the Bank's recommended system configuration. The Bank makes no endorsement of any System or third party site, notwithstanding that the
Bank may recommend certain Systems or provide a link to a third party site where the Customer may download software. The Customer shall at
all times maintain current and effective anti-virus, anti-spyware or other security software and shall take all reasonable measures to maintain the
security of its System. The Customer ackrtowledges that there are certain security, corruption, transmission error, arrd access availability risks
associated with using open networks such as the Internet. The Customer further acknowledges that H has made an Independent assessment of
the adequacy of tt>e Intemet. the System arrd the Security Procedures in connection Mth the use of the Service. The Customer assumes all risks
and llabiiities associated with the operation, performance and security of its System and the use of the Intemet or other open networks, failure or
use of Customer's or third party equlpmer^, hardware, browsers, operating systems arxl/or other software or programs. ar>d services or persons
outside of the Bank's control, and the Bank disclaims all such risks. The Customer shall not use any equipment, hardware, software or program
that harms the Bank. The Customer agrees to reimburse the Bank, and its agents, employees, officers and directors, for any and all claims,
damages, demands, judgments, liabilities, losses, costs and expenses arising, directly or Indirectly, from the Customer's use of Customer's or third-
party softvrare or program. The Bank may in its discretion provide trainir^ or information on best practices to the Customer from time to time but
in so doing it will not be considered a consultant or advisor with respect to cybersecurlty.

4. Instructions; Data

4.1. The Customer shall be solely responsible for the genuineness and accuracy, both as to content and form, of all Instructions given to the
Bank's in the Customer's name arid verified through the applicable Security Procedure.

4.2. The Customer acknowledges that Data may not have been reviewed by the Bank, may be Inaccurate, and may be periodically updated and
adjusted. The Bank is not obligated to assure the accuracy of Data and will not be liable for any loss or damage arising out of the Inaccuracy
of Data. Further, the Bank shall have no liability for the receipt or viewing by any party of Data sent to the destinations designated by the
Customer, including but not limited to email addresses, fax and telephone numberfs).

5. Customer Warranties

The Customer represents, warrants arid covenants to the Bank that: (i) prior to submitting any document or Instruction that designates Authorized
Users, the Customer shall obtain from each individual refened to in such document or Instruction all necessary consents to enable the Bank to
process the data set out therein for the purposes of providing the Sendee; (11) the Customer has accurately designated In writing or electronically
the geographic location of its Authorized Users and shall provide all updates to such information; (ill) the Customer shall not access the Service
from any jurisdiction which the Bank informs the Customer or where the Customer has knowledge that the Service Is not authorized; and (iv) the
Security Procedures offered to the Customer conform to the Customer's wishes and needs and the Customer has not requested Security
Procedures other than those expressly agreed by the Customer and the Bank. The Customer hereby represents, warrants and covenants to the
Bank that these Service Terms corrstltute Its legal and bIrxJIng obligatiorrs enforceable in accordance ̂ th its terms.

6. Miscellaneous

6.1. The additional jurisdiction specific provisions set forth in the attached Exhibit are applicable to the Customer based on the domicile of the
Customer. Where any local laws or regulations of any jurisdiction apply as a result of the Customer's Authorized Users accessing the Service
from such jurisdiction or as a result of the location of such accounts in such jurisdiction, the jurisdictional specific provisions of that jurisdiction
set forth in the attached Exhibit shall apply to the use of the Service by such Authorized Users.

6.2. These Service Terms shall be governed by and construed In accordance with the laws of the State of New Hampshire, USA (without reference
to the conflict of laws ailes thereof).

6.3. To the extent permitted under New Hampshire law. all disputes relating to or in connection with these Service Terms solely arising outside
the United States shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators
appointed In accordance with the said Rules. The place of arbitration shall be (i) Singapore where the dispute arises solely In Asia and (10
London where the dispute arises elsewhere (other than the United States) and the arbitration shall be conducted in English, except (hat (a)
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disputes solety between a Customer domiciled In the People's Republic of China and JPMorgan Chase Bank (China) Company Limited shall
be submitted to the China international Economic and Trade Arbitration Commission fCIETAC*) for arbitration in accordance with its rules
in effect at the time an application Is made, with the place of arbitration being Beijing and the arbitration being conducted In English; and (b)
disputes involving a Customer domiciled In Taiwan shall be Irrevocably submitted to the exclusive jurisdiction of the courts of the State of
New Hampshire. With respect to any dispute, suit, action or proceedings arising In the United States relating to these Service Terms, the
Customer Irrevocably submits to the exclusive jurisdiction of the courts of the State of New Hampshire and any of the United States District
Courts located in the State of New Hampshire.

7. Mobile

7.1. Accepting use of the Bank's SMS text notification service and/or Access Mobile channel constitutes the Customer's authorization for the Bank
to send Data, message notifications and alerts through any communication service providers. Including both lnterr)et and telecommunications
providers, which shall each be deemed to be actlrrg as the Customer's agent. Such providers may not encrypt communications.

7.2. Authorized Users may be required to accept an application agreement or licerue in order to download Access Mobile. The Customer
ackrtowledges that the Account Documentation shall In all cases govern the provision of these services.

7.3. The Customer acknowledges that the Bank shall not be liable for any delays In any Data, message notification or alert delivered via any
mobile device.

Exhibit A - Jurisdiction Specific Provisions

A. Australia & New Zealand

To the extent that any supply made try the Bank under these Service Terms Is a taxable supply for the purposes of the Australian Goods and
Services Tax, or that goods and services tax under the New Zealand Goods and Services Tax Act 1985 Is payable in respect of any supply
under this License Agreement. ('GST), the fees payable in respect of that taxable supply ('original amount^ will be increased by the amount
of GST payable In respect of that taxable supply. Customer must pay the Increased amount at the same time and in the same manner as
the original amount.

B. Indonesia

The Bartk and the Customer agree that, for the effectiveness of any termination of these Service Terms or the Services provided hereunder,
they hereby waive any provisions, procedures and operation of any applicable law to the extent a court order is required for the termination
of these Service Terms and the Account Documentation as applicable to the sen/ices provided under these Service Terms.

Section 4.2 shall be replaced by 'Except for losses directly resulting from errors or delay caused by the Bank's gross negligence or willful
misconduct, the Customer acknowledges that the Bank shall not be liable for any delays In any Data, message notification or alert delivered
via any mobile device.'

C. Malaysla/Labuan

In relation to accounts held in Malaysia (excluding Labuan) and/or where the Service Is provided In Malaysia (excluding Labuan) references
In the Service Terms to 'Bank,' shall mean J.P. Morgan Chase Bank Berttad. In relation to accounts held In Labuan and/or where the Sen/ice
Is provided in Labuan. references In the Service Terms to 'Bar^k.' shall mean J.P. Morgan Chase Bank. N.A.. Labuan Brarich. The Service
provided by J.P. Morgan Chase Bank Berhad shall be accessed through http://www.jpmorganacces8.com.my and the Customer undertakes
not to access or utilize or attempt to access or utilize the Service through any other JPMorgan website.

D. Republic of China (Taiwan)

Section 4.2 shall be replaced by "Except for losses directly resulting from errors or delay caused by the Bank's gross negligence or willful
misconduct, the Customer acknowledges that the Bank shall not be liable for any delays In any Data, message notification or alert delivered
via any mobile device.*

The Customer ackrtowledges that It will take steps to ensure It enters Into the correct website before attempting to access the Service.

E. European Union.

The Customer acknowledges that It Is not a 'consumer" for the purpose of the European Union's Electronic Commerce Directive ('ECD")
(I.e., that it is not an Individual) artd agrees that the Bank shall not be required to make any disclosures or do any other thing which a non-
consumer may agree not to require under the UK rules arxl legislation Implementing the ECD. For further Information on the Bank, please
see 'Notice regarding EU e-commerce Information' in the Terms & Conditions on http://www.jpmorgan.com.
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(i) Details of the Bank's processing activities of personal data can be found in its EMEA Privacy Policy, which is available on the Bank's
website at www.jpmorgan.com/prtvacy/EMEA. The Bank's EMEA Privacy Policy may be updated or revised from time to time without
prior notice. The EMEA Privacy Policy may be used to assist the Customer with providing a fair processing notice to the Customer's
underlying data subjects.

(ii) The Customer agrees that it has established rights necessary to provide personal data to the Bank and that the Customer will provide
any requisite notice to individuals and ensure that there is a proper legal basis for the Bank to process the personal data as described
in and for the purposes detailed in the Bank's EMEA Privacy Policy. Both the Customer atvl the Bank will comply with its respective
obligations under applicable privacy laws.

C2018 JPMorgan Chase & Co. /MI Rights Reserved. JPMorgan Chase Bank, N.A. Member FDiC.
Eligibility for particular products and services is subject to final determination by J.P. Morgan and/or its affiliates.
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State of New Hampshire

Department of State

" •!

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that PAYMENTECH, LLC is

a Delaware Limited Liability Company registered to transact business in New Hampshire on July 30, 2007. I further certify that all

fees and documents required by the Secretary of State's office have been received and is in good standing as far as this office is

concerned.

■ 'I
'  }

Business ID: 581827

Certificate Number: 0004518874
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IN TESTIMONY WHER.EOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 22nd day of May A.D. 2019.

William M. Gardner

Secretary of State
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PAYMENTECH, LLC

SECRETARY'S CERTIFICATE

\, W. Paul Hankins, Secretary of Paymentech, LLC, a limited liability company organized and existing under
the laws of the State of Delaware ("Paymentech"), do herby certify as follows:

Executive Director, Business Development Director Senior, Matt Leman, is duly authorized to

execute and deliver merchant contracts and other Instruments on behalf of Paymentech.

IN WITNESS WHEREOF, I have signed this Secretary's Certificate on the 21" day of May, 2019.

PAYMENTEQUJ.C , a

'  A*-By:

W. Paul Nankins



CERTIFICATE OF LIABILITY INSURANCE
DATE(MM/OD/rYYV)

07/23/20ia

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY ANO 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 certifleate holder Is en ADDITIONAL INSURED, the pollcy(les} must have ADDITIONAL INSURED provlslona or be endorsed. If
SUBROGATION IS WAIVED, eubject to the terms and eondltlone of the policy, certain policies may require an endorsement A etstement on this
certificate does not confer rights to the certincate holder In lieu of such endorsement(8).

PROOUCEB

Aon Risk Services Northeast, inc.

New York NY Office
199 Water street
New York ny 10038-35S1 USA

CONTACT
NAME:

(aS'i^.ExiJ: 1 r/^Mo.l: 163-010$
EAUJL
ADDRESS:

INSURER(S) AFFORDINO COVERAGE NAice

INSURED

IPMcrqan Chase & Co.
and subsidiary, affiliated, and
associated companies therof
270 Park Avenue
New York NY 10017-2070 USA

INSURER A National union Flre Ins Co of Pittsburgh 19445

INSURERS New Hampshire insurance Company 23841

INSURER C American Home Assurance Co. 19380

INSURER D Illinois National Insurance Co 23817

INSURER E

WSURERF

COVERAGES CERTIFICATE NUMBER: 570072344059 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 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. Limits shown art as roquaatad

TYPE OF INSURANCE IHiSftEiSu
COMMERCIAL GENERAL LIABILITY

CLA>4S.MA0£ 0'
MnkM ConlipeliMl Uabilty

Hm) Uquor Utbdty InduMd

OEMLAOCREOATE LIMT APPLIES PER:

OTHER;

LOC

POUCY NUMBER

5l75TI5H

UHITS

Ub/Ul/^Ulb Ob/01//UlU

Oe/01/2019

06/01/2019

06/01/2019

EACH OCCURRENCE

DAMAGE TO KbNTkO

PREMISES IE» eccutrenf I

MED EXP (Any on* pw«on)

PERSONAL i AW INJURY

GENERAL AGGREGATE

PR00UCT8 • COMPiOP AGO

12.000,000

51.000,000

Excluded

52.000,000

52,000,000

52,000,000

AUTOMOBILE LIABILITY

ANY AUTO

OWNED
AUTOS ONLY

HIRED AUTOS

ONLY

SCHEOJLEO

AUTOS

NONOWNED

AUTOS ONLY

CA 7742258

All Other States

CA 7742259

HA

CA 7742260

VA

06/01/2018

06/01/2018

06/01/2018

COMBINED SINGLE LMT

IE* «c«*l*tH> 55,000,000

BOCXLV INJURY (P*i pw»on)

BOOLV INJURY (Pw Kddtnl)

PROPERTY DAMAGE
(Pw »cdd*nl)

SE28189S27 3575I7M?
UMBRELLA UAB

EXCESS LIAB

OCCUR

CLAPA&MAOE

EACH OCCURRENCE 510,000,000

510,000,000

OED X RETEKTKMSIO.OOO

WORKERS COMPENSATION ANO

EMPLOYERS'UABajTY

ANT PROPRIETOR I PARTNER I EXECUTIVE

OFFKERIMEUBER EXCLUCEOT
|M*ndat»<v In N»S
If y**, daaerib* und*r
DESCRIPTION OF OPERATIONS bMowr

wc5i4irai
All Other States

WC014590606

ME

06/01/2018 06/01/2019

5^&VTE l£
E.L. EACH ACCIDENT 51,000,000

E.L DISEASE.EA EMPLOYEE 51,000,000

E.L DISEASE-POLICY UMT 51,000,000

DESCRIPTION OF OPERATIONS I LOCATIONS f VEiaCLES (ACORO lei. AddlleA*! Remarks SelMdul*. may b* aRsclMd K mor* ipaca Is r*qulr*d|

The Insurance maintained by iPMorgan Chase & Co. provides for the following coverage enhancements in keeping with the terms of
the signed contracts, leases and/or agreements in place: Blanket Additional Insured where required. Coverages are Primary and
Non-contributory where required. Blanket Contractual Liability, Host Liquor Liability is included in the General Liability
policy, waiver of Subrogation is included where required. The Landlord, Landlords Agent(s). Landlords LenderCs), Ground
Lessor(s). vendor(s). Clients and any other party as required by the signed contract, lease and/or agreement are listed as
additional insured as their interests may appear and when applicable.

CERTIFICATE HOLDER CANCELLATION

Evidence of Insurance for
IPMorgan Chase & Co.
and subsidiary, affiliated and
associated companies therof
270 Park Avenue
New York NY 10017-2070 USA

SHOULD ANY OF THE ABOVE DESCRIBED POLRIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE VMLL BE DELIVERED IN ACCORDANCE WITH THE
POUCY PROVISIONS.

AUTHOmZEO REPRESENTATIVE

r«r;

ACORD 25 (2016/03)
CH986-2015 ACORD CORPORATION. Ail rights reserved.

The ACORO name and logo are registered marks of ACORO
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AGENCY CUSTOMER ID: 10243827
LOC #:

ADDITIONAL REMARKS SCHEDULE Page _ of _
AGENCY

Aon Risk Services Northeast, Inc.
NAMED INSURED

DPMorgan Chase & Co.

POUCY NUMBER

See Certificate Number: 570072344059

CARRIER

See Certificate Number: 570072344059

NAJC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

INSURER(S) AFFORDING COVERAGE NAIC#

INSURER

INSURER

INSl.mER

INSURER

ADDITIONAL POLICIES policy below docs not include limit information, refer to the corresponding policy on the ACORD
certificate form for policy limits.

INSR

LTR
TYPEOKINSURANCE

WORKERS COMPENSATION

ADDL

INSD

N/A

N/A

N/A

N/A

N/A

SUBR

WVD
POLICY NUMBER

wc 014590603

CA

WC014590602

A2 XL N3 NY TX

WC014S90604

FL

WC014590605

HA NO OH WA WI WY

WC014S90600

HN

POLICY

EFFECTIVE

DATE

(MM/DDO'V^'^'I

06/01/2018

06/01/2018

06/01/2018

06/01/2018

06/01/2018

POLICY

EXPIRATION

DATE

IMMrPDn'YY^')

06/01/2019

06/01/2019

06/01/2019

06/01/2019

06/01/2019

ACORO 101 (2008/01) e 2008 ACORO CORPORATION. All rights rsssrved.

Tht ACORO nsm* snd logo ire registered marXs or ACORO
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Sireei - Room 120 --
Concord, New Hampshire 03301

VICKI V. QUIRAM JOSEPH 6. BOUCHARD

Commissioner Assistont Commissioner

{603)-271.3201 ' (603)-271-3204

May 5. 2016

Her Excellency. Governor Margaret Wood Hassan
and the Honorable Council

State House SoLU^C^
Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Division of Procurement and Support
Services to enter into a sole source contract for merchant card processing services with JPMorgan
Chase Bank NA. Paymentech. LLC, (VC#272967), Dallas, Texas, for a not to exceed price of $15,000,000.
This contract is effective upon Governor and Council approval through May 17. 2019. Funding for this
service shall be paid by the Liquor Commission initially and any other respective state agency at the
rates quoted herein.

.  EXPLANATION

This contract will provide credit and debit card processing services for state agencies
depending on their business needs. This contract will initially be utilized by the Liquor Commission to
process credit and debit card transactions and pass through gift card information to a third party gift
card processor for approximately 80 stores located throughout the state. Time is of the essence as the
State's current payment switch will not be Payment Card Industry (PCI) compliant after October 28,
2016.

JPMorgan Chase Bank NA. Paymentech, LLC (Paymentech) was selected because they are
currently processing the Liquor Commission's merchant card transactions and passing through their gift
card information to a third party company. GiveX, that maintains their current gift card database.
Paymentech is also certified with the proposed Verifone point of sale devices. This request is noted as
sole source because there is not sufficient time to convert the credit, debit and or gift card data to
another payment processor. Utilizing Paymentech will enable the State to minimize the time to move to
the new point of sale devices so that we are in compliance with Payment Card Industry (PCI) and
Europay MasterCard Visa (EMV) requirements while ensuring continuity of operations for credit, debit
and gift card processing services for the Liquor Commission.

Respectfully submitted.

55" ̂

Vicki V. Quiram

Commissioner



FORM NUMBER P-37 (version 5/8/15)

Subject: Statewide Contract for Merctiant Card Processing Services

Notice: This agreement and all of its attachments shall become public upon submission to Governor and

'Executive Council for approval. Any information that is private, confidential or proprietary must

be clearly.ide'ntified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The Stole of New Hampshire end the Controctor hereby mutually agree os follows;

GENERAL PROVISIONS

1.1 state Agency Name

Department of Administrative Services

1.2 State Agency Address

25 Cdpitol Street
Concord, NH 03301

1.3 Contraclor Name

JPMorgon Chose Bonk NA. Poymentech, LLC

1.4 Contractor Address

OACLA& Ta
1.5 Contractor Phone

Number

1,6 Account Number 1.7 Completion Date *
S/3/26W 9^^'
ShT/i-Oll

1.8 Price Limitation

$15,000,000,

1.9 Contracting Officer for Stote Agency

Liso Pollord

1.10 Stot,^ Agency Telephone Number

(603) 271-7272

1.11 extractor Signature 1.12 Nome and Title of Contractor Signatory

OAi/'O MUCcA

u.ce P.ie&Cd-Ajy cfieOT
1.13 Acknowledgement: State of .County of

On jlOuyl . before the undersigned officer, personally appeared the person identified in block 1.12, or
satisfaclQ/ily proven to be the person whose name is signed in block 1.11, and acknowledged that s/he executed this
document in the copcclfy indicated in block 1,12.
1.13.1

ROHOM&DOU8LEMY
MYCOMMlSSJOf^EXPIftES

Sap)MTMrl8,20tl

ce of the Peoce

1.13.2

^vliVr.i

fce of the Peoce (1 0 '/ rJ

pOfi-yt - ftoW/u-e.
1.14 Stote^Agency^gnotyre' . '

f/'c/u y.
1.15 Name and Title of Stoffe Agency Signatory
Vicki V. Quirom, Commissioner

1.16 Approvol by the N.H. Deportment of Admii^istrolion, Division of Personnel /if oppf/cob/ej

By; * Director, On:

1.17 Approval by the Attorney Generol (Form. Substance and Execution) (if applicable)

1.18 Approvc/by the G^ver'nof and Executive Council /if oppf/coblej

By: On:
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The Stote pf New Hampshire, acting"
through the agency identified in block 1.1 T'Stote"}, engages contractor identified in block 1.3
("Contractor") to perform, and the Contractor shall perform, the work or sole of goods, or both, identified
ond more particularly described in the attached EXHIBIT A which Is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the contrary, and subject to the approval of the
Governor ond Executive Council of the State of New Hampshire, if applicable, this Agreement, and all
obligations of the parties hereunder. shall become effective on the dote the Governor and Executive
Council approve this Agreement os indicated in block 1.18, unless no such opproval is required, in which
cose the Agreement shell become effective on the dole the Agreement is signed by the State Agency os
shown In block 1.14 ("Effective Date").
3.2 If the Contractor commences the Services prior to the Effective Dote, all Sen/ices performed by the
Contractor prior to the Effective Date shall be performed at the sole risk of the Contractor, and in the event
that this Agreement does not become effective, the State shall have r>o lipbility to the Contractor, irxludir^
without limitofion, any obligation to pay the Contractor for any costs irKurred or Services performed.
Contractor must complete ail Services by the Completion Date specified in block 1.7.

4.. CONDITIONAL NATLfRE OF AGREEMENT. Notwithstarwding any provision of this Agreement to the contrary,
all obligations of the Stote hereunder. including, without limitation, the continuance of payments hereunder.
are contingent upon the availability and continued appropriation of funds, and In no event shall the State
be liable for any payments hereunder in excess of such avoilable opproprioted furxls. In the event of o
reduction or termination of appropriated funds, the State stxall have the right to withhold payment until such
funds become available, if ever, and shall have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State slxill not be required to transfer funds from any
other account to the Account identified in block 1.6 in the event funds in that Account are reduced or

unovailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment are identified and more particularly
described in EXHIBIT B which is incorporated herein by reference.
5.2 The payment by the State of the contract price shall be the only and the complete reimbursement to
the Contractor.for all expenses, of whatever nature irKurred by the Contractor in the performance hereof,
ond shell be the only ond the complete compensation to the Contractor for the Services. The Stale shotl
have no liobility to the Contractor Other than the contract price. ' . , '
5.3 The Stole reserves the right to offset from any amounts otherwise payable to the Controctor under tt^s
Agreement those liquidated omounis required or permitted by N.H. RSA 80:7 through RSA 80:7-c or any
other provision of low.
5.4 Notwilhstonding any provision in this Agreement to the contrary, and notwithstanding unexpected
circumstonces. in no event shall the total of'all payments authorized, or oclually made hereunder. exceed
the .Price Limitation set forth in block 1.8.

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

6.1 In connection with the performance of the Services, the Contractor shall comply with all statutes, lows,
regulofions. and orders of federal, slate, county or municipol authorities which impose ony obligation or
duty upon the Contractor, including, but not limited to. civil rights and equal opportunity laws. This moy
include the requirement to utilize auxiliary aids and services to ensure thot persons with communicotion
disabilities, including vision, heoring and speech, can communicote with, receive informotion from, and
convey informotion to the Contractor. In addition, the Contractor shall comply with all applicable
copyright laws.
6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or applicants
for employment becouse of race, color, religion, creed, oge, sex. handicap, sexual orientation, or nationol
origin ond will loke affirmative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the United Stoles, the Controctor shall comply with
oil the provisions of Executive Order No. 11246 ("Equal Employment Opportunity"), os supplemented by the
regulolions of the Uniled Slotes Deportment of Labor (41 C.F.R. Part 60). and with any rules, regulations and
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

guidelines os the State of New Hompshire or the United States issue to imptement these regulations. The
Contractor further agrees to permit the State or United States access to any of the Contractor's books,
records and accounts for the purpose of ascertaining compliance with all rules, regulations and orders, and
the covenonts, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel necessary to perform the Services. The
Contractor warrants that oil personnel engaged In the Services shall be qualified to perform the Services,
ond shall be property licensed and otherwise outhorized to do so under all applicable laws.
7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for a period of six (6}
months after the Completion Dote in block 1.7, the Contractor shall not hire, and shall not permit any
subcontractor or other person, firm or corporation with whom it is engaged in a combined effort to perform
the Services to hire, any person who is a Stole employee or official, who is materiolly involved In the
procurement, administration or performance of this Agreement. This provision shotl survive terminotion of this
Agreement.
7.3 The Controctir^g Officer specified in block 1.9. or his or her successor, shall be the State's representotive.
In the event of any dispute concerning the interpretation of this Agreement, the Contracting Officer's
decision shell be final for the State.

8. EVENT OF DEFAULT/REMEDtES.

8.1 Any one or more of the following acts or omissions of the Contractor shall constitute an event of default
hereunder ("Event of Defoull"):
8.1.1 hsilure to perform the Services sotisfoctorily or on schedule;
8.1.2 failure to submit any report required hereunder; ond/or
8.1.3 failure to perform any other covenant, term or condition of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may take any one. or more, or all. of the
following actions;
8.2.1 give the Contractor a written notice specifying the Event of Default ond requiring it to be remedied
within, in the absence of a greater or lesser specification of time, thirty (30) days from the dote of the notice;
and if the Event of Default is not timely remedied, terminate this Agreement, effective two (2) doys after
giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of Default and suspending all payments to
be mode under this Agreement ond ordering thot the portion of the contract price which would otherwise
accrue to the Contractor during the period from the dote of such notice until such time os the Slate
determines that the Contractor has cured the Event of Default shall never be paid to the Contractor;
8.2.3 set off against any other obligptions the State may owe to the Contractor any damages the State
suffers by reason of any Event of Default: and/or
8.2.4 treat the Agreement as breached and pursue any of its remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word "dato" shall mean oil information and things developed or
obtained during the performonce of. or acquired or developed by reason of, this Agreement, including, but
not limited to. all studies, reports, files, formulae, surveys, maps, charts, sound recordings, video recordings,
pictorial reproductions, drawings, analyses, graphic representations, computer programs, computer
printouts, notes, letters, memoranda, popers. ond documents, oil whether finished or unfinished.
9.2 All data and any property which hos been received from the State or purchased with funds provided for
that purpose under this Agreement, shall be the property of the State, ond sholl be returned to the State
upon demond or upon termination of this Agreement for any reason.
9.3 Confidentiolity of data sholl be governed by N.H. RSA chopter 91 -A or other existing low. Disclosure ot
data requires prior written approval of the State.

TO. TERMINATION. In the event of on early termination of this Agreement for any reason other than the
completion of the Services, the Contractor sholl deliver to the Controcling Officer, not later than fifteen (15)
days after the date of termination, o report ("Termination Report") describing in deloil'all Services
performed, and the conlroct price eorned. to ond including the dale of termination. The form, subject
matter, content, and number of copies of the Terminotion Report shall be identicol to those of any Final
Report described in the attached EXHIBIT A.
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Statewide Contract for Merchant Card Processing Services

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

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shoti not ossign. or otherwise tronsfer any
interest in this Agreement without the prior written notice ortd consent of the State. None of the Services
shall be subcontracted by the Contractor without the prior written notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend, indemnify and hold hormless the Stote, its officers and
employees, from and ogoinst ony end oil losses suffered by the Stote. its officers,end employees, and ony
and all claims,-liabilities or penalties asserted against the State, its officers and employees! by or on behalf of
any person, on occount of, based or resulting from, arising out of (or which may be claimed to arise out of)
the octs or omissions of the Controctor. Notwithstanding the foregoing, nothing herein contained shall be
deemed to cor^tifute a waiver of the sovereign immunity of the State, which immunity is hereby reserved to
the State. This covenant in paragraph 13 shall survive the termination of this Agreement.

M. INSURANCE.

14.) The Contractor shall, at its sole expense, obtain and maintain in force, and shall require any
subcontractor or assignee to obtain and maintain In force, the following insurance:
14.1.1 comprehensive general liability insurance against oil claims of bodily injury, death or property
damage, in amounts of not less fhon $ 1.000,000 per occurrence and $2,000,000 aggregate; and
14.1.2 special cause of,loss coverage form covering all property subject to subporograph 9.2 herein, in on
amount not less than 80% of the whole replacement value of the property.
14.2 The policies described in subporograph 14.1 herein shall be on policy forms and endorsements
opproved for use in the State of New Hampshire by the N.H. Department of Insurance, and issued by insurers
licensed in the State of New Hampshire.
14.3 The Contractor shall funish to the Contracting Officer identified in block 1.9. or his or her successor, a ,
certificate(s) of insurance for all insurance required under this Agreement. Contractor shall also furnish jo
the Contracting Officer identified in block 1.9, or his or her successor, certificate(s) of insurance for all
renewaljs) of insurance required under this Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificale(s} of insurance and any renewals thereof shall be
atlached and are incorporated herein by reference. Each certificate(s) of insurance shall contain a clause
requiring the insurer to provide the Contracting Officer identified in block 1.9, or his or her successor, no less
than thirty (30) days prior written notice of concellotion or modification of the policy.

15. WORKERS'COMPENSATION.

15.1 By signing this agreement, the Contractor ogrees. certifies and warrants that the Contractor is in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-A f'Wortrers' Compenso/ion").
15.2 To the extent the Contractor is subject to the requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontroctor or ossignee to secure and maintain, payment of Workers'
Compensation in connection with activities which the person proposes to undertake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identified in block ) .9, or his or her successor,
proof of Workers' Compensation In the manner described in N.H. RSA chapter 281-A and any oppticabte
renewal(s) thereof, which stxjil be attached ond are incorporoted herein by reference. The State shall not
be responsible for payment of any Worlcers' Compensation premiums or for any other cloim.or benefit for
Controctor. or any subcontractor or employee of Contractor, which might arise under applicable State of
New Hampshire Workers' Compensation laws in connection with the performonce of the Services under this
Agreement.

14. WAIVER OF BREACH. No failure by the Stote to enforce any provisions hereof ofter any Event of Default
shotl be deemed o woiver of its rights with regard to thot Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default sholl be deemed a waiver of the right of the
State to enforce each and all of the provisions hereof upon any further or other Event of Default on the port
of the Contractor.
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Statewide Contract for Merchant Card Processing Services

17. NOTICE. Any notice by o porty hereto to the other party shell be deemed to hove been duly delivered
or given at the time of mailing by certified mail, postage prepaid, in a United Slates Post Office oddressed
to the parties at the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by on instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or discharge by the
Governor and Executive Council of the State of New Hampshire unless no such approval is required under
the circumstances pursuont to Slate law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and inures to the benefit of the parlies and their
respective successors and assigns. The wording used in this Agreement is the wording chosen by the porties
to express their mutual intent, and no rule of construction shall be opplied against or in favor of any party.

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

21. HEADINGS. The headir;*gs throughout the Agreement ore for reference purposes only, ond the words
contoined therein shall in no woy be held fo explain, modify, omplify or aid in the interpretation,
construction or meaning of the provisions of this Agreement.

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

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

24. ENTIRE AGREEMENT. This Agreement/which may be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire Agreement and understanding between the
parlies, and supersedes all prior Agreements and understandings relating hereto.
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EXHIBIT A ' .

STATEMENT OF WORK

\

1. CONTRACT

1.1 Contract Documents.

This Contract consists ofthe following Contract Documents:

Form P-37 General Provisions

Exhibit A Statement of Work & Definitions

Exhibit A-1 Services

Exhibit 8 Compensation
Exhibit C Special Provisions to Form P-37
Exhibit C-1 Additional Provisions

1.2 Order ofPrecedence

In the event of conflict or ambiguity among any of the Contract Documents, the
following Order ofPrecedence shall govern: Exhibit C-l, the Paymentech agreement
shall take precedence over any conflicting term and shall take precedence over any
matter related to the Settlement Account, any matter related to Payment Brand Rules
and compliance therewith, any matter related to the right of Contractor to establish a
Reserve account and the rights of Contractor to terminate.

a. Form P-37, General Provisions, as modified in Exhibit C, and Exhibit C-l;
b. Exhibits A through B

1.3 Non-Exclusive Contract

This is a Non-Exclusive Contract; provided, however, it is agreed that the State agrees
that the Transactions generated by, through or related to the State's Liquor
Commission shall be processed exclusively by Contractor. The State, at its sole
discretion, may otherwise retain other contractors or other sources to provide
Services or Deliverables procured under this Contract.

2. CONTRACT TERM/COMMENCEMENT OF WORK

The Initial Term of this Contract shall commence upon approval of Governor and Executive
Council (the "Effective Date"), and extend through May 17,2019.

The Contractor shall commence full performance of the Services on the Effective Date at
12:01 a.mi Contractor Is responsible for timely performance of the Contractor's
obligations under this Contract.

3. SERVICES

Poge6of49 - n
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State of New Hampshire Department of Administrative Services
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The Conlractor shall furnish the Slate with the Services required under this Contract, and as
more fully set forth in Exhibit A-\, Services.

4. COMPENSATION

The Contract price for Contractor's processing fees, method of payment, and terms of payment
are set forth in Exhibit BiCompensaiion.

5. CONTRACTMANAGEMENT

5.1 Contractor Point Of Contact

S.I.IThe Conlractor shall assign a Contractor Point of Contact who shall serve as the
representative of the Contractor for administrative and contract management matters.

5.1.2 The Contractor Point of Contact shall function as this Contractor's representative for
administrative and management matters. The Contractor Point of Contact shall be available
to promptly respond to inquiries from the State during Normal Business Hours. The
Contractor Point of Contact shall work diligently and use his/her commercially reasonable
efforts on the Project. The Contractor Point of Contact shall be qualified to perform the
obligations required of the position under this Contract. Contractor will provide written
notice to State upon replacement of the Cbntractor Point of Contact. Such Contractor
Point of Contact shall be of comparable skills.

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

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

5.2.1 The Contractor Point of Contact is:

Kate Frawley,
Corporate Relationship Manager
4 Northeastern Blvd

Salem.NH 03079

(603) 896-8693
Kate.frawlev@chaseDavmentech.com

5.3 State Contract Manager

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

Lisa Pollard, Director, Procurement and Support Services
New Hampshire Department of Administrative Services
25 Capitol Street, Room 101
Concord, Ni l 03301

Office (603.271.7272)
Lisa.pollard@nh.gov
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5.4 Dispute Resolution

Prior to the filing of any formal proceedings with respect to a dispute (other than an action seeking
injunctive relief with respect to intellectual property rights or Confidential Infomiation or any issue
relating to Payment Brand Rule or Security Standard compliance), the party believing itself
aggrieved (the "Invoking Party") shall call for progressive management involvement in the dispute
negotiation by written notice to the other party. Such notice shall be without prejudice to the
invoking party's right to any other remedy permitted by this contract.

The following table sets forth the responsible parties for each level of the dispute resolution and the
corresponding time allotment for resolution at each level.

U-. C€on tracto r

r;'redimul0iyje^T^

Primary Lisa Pollard (603.271.7272) 5 business days

First Michael Connor (603.271.6899) 10 Business days

Second Vicki Ouiram(603.271.3201) 15 Business days

The allotted time for the first level negotiations shall being on the date the invoking party's notice is
received by the other party.

DEFINITIONS

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

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

"Agency" A State of New Hampshire agency, division, office, department,
bureau, commission or other entity performing a governmental or
proprietary function for the State of New Hampshire which has been
reviewed and approved by Contractor and which has agreed to be bound
by the terms and conditions of the Agreement

"Application" A statement of Merchant's financial condition, a description of the .
characteristics of Merchant's business or organization, and related
information Merchant has previously or concurrently submitted to
Contractor including credit, financial and other bu.sincss related
information, to induce Contractor to enter into this Agreement with
Merchant and that has induced Contractor to process Merchant's
Transactions under the tcnns and conditions of this Agreement. -

"Card" See either Credit Card or Debit Card.

"Cardholder" A person whose name i.s embossed on the Card (or Debit
Card, as applicable) and any authorized u.scr of such Card.
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"Chargeback" A reversal of a Transaction Merchant previously presented to
Contractor pursuant to Payment Brand Rules.

"Confidenlial Information" information the parties shall keep confidential from
unauthorized disclosure.

"Contract" Is as defined in this Agreement

"Contract Documents" Documents that comprise this Contract as identified in Exhibit A,
50IT, Section I.I.

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

"Contractor" Paymentech LLC

"Conveyed Transaction" Any Transaction conveyed to a Payment Brand for settlement
by such Payment Brand directly to Merchant. >

"Customer" The person or entity to whom a Payment Instrument is issued or
who is otherwise authorized to use a Payment Instrument.

"DAS" N.H. Department of Administrative Services

"Data Compromise Event" An occurrence that results, or could result, directly or indirectly,
in the unauthorized access to or disclosure of Transaction Data

and/or Payment Instrument Information.

"Effective Date" The date on which this Contract takes effect upon Governor and
Executive Council approval; the date the Agreement takes effect
pursuant to Item 2 of Exhibit A.

"EMV" Means Europay, MasterCard and Visa; chip-based payment card,
containing an embedded microprocessor that has information
needed to use the card for payment.

"Form P-37" The State of New Hampshire's standard form contract, Form P-
3 7, General Provisions.

"GAAP" Generally Accepted Accounting Principles

"Governor and'

Executive Council"

The New Hampshire Governor and Executive Council.

"Initial Term" or "Term" The period from the Effective Dale through the initial completion
date set forth in Section 1.7 of the Form P-37.

"IP" internet Protocol

"IVR" Interactive Voice Response System available via Touch-Tone
phone

"Issuing Bank" Means the financial institution or other member of a Payment Brand
that has a contractual relationship with the Customer for the
issuance of a Payment Instrument.
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"Member" Means JPMorgan Chase Bank, N.A. or other entity providing
sponsorship to Paymentech as required by all applicable Payment
Brands. Member is a principal party to this Agreement and
Merchant's acceptance of Payment Brand products is extended by
the Member.

"Merchant", "Merchants" or

"Merchant Agency (ies)"
The State of NH agencies, Merchants, and as modified from time to
time by the agreement of the parties as provided in Exhibit C-l,
during the Term .

"Settlement Account" Settlement bank accounts has the meaning set forth in section
4.2 of Exhibit C-l. The term "Merchant Account" shall have the

"Merchant ID

Number" or

"Merchant

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

"Non-Exclusive Contract" A contract that does not restrict the State from seeking
alternative contractors or sources for the products and services
provided under this Contract. This Contract shall be deemed
Nonexclusive except to the extent provided for in this Contract.

"Normal Business Hours" Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays.
State holidays are: New Year's Day, Martin Luther King Day,
President's Day, Memorial Day, July 4"*, Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day.

"Order of Precedence" The order in vyhich Contract Documents govern in the event of any
conflict or ambiguity among ihem.

"Payment Application" Means a third party application used by merchant that is involved in
the authorization or-settlement of Transaction Data.

"Payment Brand" Means any payment method provider whose payment method is
accepted by Paymentech for processing, including, without
limitation, Visa Inc., MasterCard international, Inc.,. Discover
Financial Services. LLC, and other credit and debit card providers,
debit network providers, gift card, and other stored value and
loyally program providers. Payment Brand also includes the
Payment Card Industry Security Standards Council and the
Electronic Payment Association (frequently referred to as
"NACHA").

"Payment Brand Rules" Means all bylaws, rules, programs, regulations, specifications, and
manuals, as they exist from time to lime, of the Payment Brands.

"Payment Card industry Data
Security Standards" or "PCI"

A set of security standards established by Payment Card Industry
Security Standards Council.
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'Payment Instrument" or
'Payment Card"

Means an account, or evidence of an account, authorized and
established between a Customer and a Payment Brand, or
representatives or members of a Payment Brand that Merchant
accepts from Customers as payment for a good or service. Payment
Instruments include, but are not limited to, credit and debit cards,
stored value cards, loyalty cards, electronic gift cards, authorized
account or access numbers, paper certificates, and credit accounts.
Use of the term Payment instrument or Payment Card throughout
this Agreement includes any Payment Instrument with an embedded
microcomputer EMV chip.

"Payment Instrument
Information"

Means information related to a Customer or the Customer's

Payment Instrument, that is obtained by Merchant from the
Customers Payment Instrument, or from the Customer in
connection with his or her use of a Payment Instrument (e.g., a
security code, a PIN number, credit limits, account balances, or the
customer's zip code when provided as part of an address verification
system). Without limiting the foregoing, such information may
include a the Payment Instrument account number and expiration
date, the Customer's name or date of birth, PIN data, security code
data (such as CVV2 and CVC2), and any data read, scanned,
imprinted, or otherwise obtained from the Payment Instrument,
whether printed thereon, or magnetically, electronically, or
otherwise stored thereon. For the avoidance of doubt, the data
elements that constitute Payment Instrument Information shall be
treated according to their corresponding meanings as "cardholder
data" and "sensitive authentication data" as such terms are used in

the then current PCI DSS.

"Payment Method
Provider"

Visa, U.S.A., Inc., MasterCard International, Inc., Discover
Financial Services, LLC and other Credit Card and Debit Card
providers, or any debit network providers, whose payment method
Contractor accepts for processing.

"Paymentech'
or

"Chase

Paymentech"

Means Paymentech, LLC, a Delaware limited liability company,
having its principal office at 14221 Dallas Parkway, Dallas, Texas
75254.

"Pcr Payment Card Industry

"PCI Security Standards
Council"

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

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

Sale"

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

"Refund" Means any refund or credit issued for any reason, including, without
limitation, for a return of merchandise or cancellation of services,
and any adjustment of a Transaction.

"Refund Policy" Means a written policy with regard to Refunds.

"Retrieval Request" Means a request for information by a Customer or Payment Brand
relating to a claim or complaint concerning a Transaction.

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

"Security Standards" Means all rules, regulations, standards, or guidelines adopted
or required by the Payment Brands or the Payment Card Industry
Security Standards Council relating to privacy, data security,
and the safeguarding, disclosure, and handling of Payment Instrument
Information, including, without limitation, the Payment Card
Industry Data Security Standards ("PCI DSS"), Visa's
Cardholder Information Security Program ("CISP^),
Discover's Information Security & Compliance Program
("DISC"), American Express's Data Security Operating Policy,
MasterCard's Site Data Protection Program ("SDP"), Visa's
Payment Application Best Practices ("PABP"), the Payment Card
Industry's Payment Application Data Security Standard ("PA DSS"),
MasterCard's PCS Terminal Security program, and the Payment Card
Industry PIN Transmission Security program ("PCI PTS"), in each case as
they may be amended from time to lime.

"Services" The services and products Contractor shall furnish the State
under this Contract.

"Service Provider" Means any party that processes, stores, receives, transmits, or has
access to Payment Instrument Information on Merchant's behalf,
including, without limitation, its agents, business partners, contractors
and subcontractors.

"Settled Transaction" Means a Transaction conducted between a Customer and Merchant
utilizing a Payment Instrument in which consideration is exchanged

. between the Customer and Merchant for the purchase of a good or
service or the Refund of such purchase and the value for such
Transaction is settled by the Payment Brand through Paymentech to
the Merchant.

"Statement of Work" or
"SOW"

Exhibit A, Staieineni of Work.

"Slate" or "Stale of

New Hampshire"

DAS and/or Merchants, as applicable.

"State Fiscal Year"

or "SPY" ■

The New Hampshire State Fiscal Year which begins on July 1" and ends
on June 30'** of the following calendar vear
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"Stored Value Card

Transaction"

Means a Transaction in which a Customer adds or redeems value to
or from a stored value card, gift card, or loyalty Payment Instrument
issued by or on behalf of Merchant.

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

"Transaction" Means a transaction conducted between a Customer and Merchant

utilizing a Payment instrument in which consideration is exchanged
between the Customer and Merchant.

"Transaction Data" Means the written or electronic record of a Transaction, including,
without limitation, an authorization code or settlement record,

which is submitted to Paymentech
"Transaction Receipt" Means an electronic or paper record of a Transaction generated

upon completion of a sale or Refund, a copy of which is presented
to the Customer.

Treasurer State of N.H. Treasurer
•S.
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EXHIBIT A-I SERVICES

I. GENERALPROCESSING REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARDS

Contractor shall provide credit card processing services, (authorization, settlement and
reporting) for Visa, Master Card, American Express and Discover. Contractor shall provide
processing services and solutions for Debit Cards and Credit Cards.

Discover and American Express

Contractor shall convey Transactions in accordance with section 4.3 of Exhibit C-i for any
Agency that becomes a party to this Agreement and which processes Discover er American
Express transaction directly through Discover or American Express. The Contractor shall
support Discover Full Service where the Contractor fully handles the processing of
Discover transaction similar to Visa and MasterCard transaction.

Security

Contractor shall comply with all Payment Card Industry Standards, (PCI). Contractor shall
remain in compliance with PCI DSS during the initial term of this Contract and any
subsequent renewal period. .. .

Settlement

Only after Contractor has performed its required reviews to add agencies or locations and
appropriate documentation has been completed to bind such entities under the Agreement,
the State Treasurer shall assi^ any and all bank accounts for State Agency settlements
and merchant activity. No merchant numbers or identifications shall be assigned to State
Agencies without written notification from Merchant Card Services and approved by the
State Treasury and the Department of Information Technology.

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

Settlement Transmission

i  • •

Once conversion to the Chase platform is complete, settlement data shall go over the same
connection as authorization data.

Credit Card Deposit

The Contractor shall provide provisional settlement into State accounts generally within
forty- eight (48) hours upon receipt of settlement funds by Contractor; provided, however, it
is expressly agreed and understood that settlement shall be subject to the terms and
conditions set forth in section 4 of Exhibit C-I.
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Reconciliation of Receipts

Ail receipts into State accounts shall be reconciled by the Agency through daily Contractor
reports and a unique identification number for that Agency.

Representation

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

The Contractor Account Representative shall correspond with the State's Merchant Card
Services office for all Agency requirements including, but, not limited to, setting up new
merchant accounts, access to reporting tools or Virtual Terminals, and any other
modifications to a Merchant Agency's processing.

Reconciliation of Receipts.

All receipts into Merchant Account(s) shall be capable of reconciliation by Merchant
Agencies through daily repprt(s)'and their respective Merchant ID Numbers.

Cooperation

The Contractor shall fully cooperate with the Merchant in the implementation of any new
Services which the parties have mutually agreed to include under this Agreement including
any new services that may be mutually agreed upon in the future.

1. REPORTING REQUIREMENTS

System Requirements

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

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

specific location under their Chain Merchant ID.

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

•  The Contractor shall provide sales, payment and accounting detail as mutually
agreed for each Internet application

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

At a minimum, the Contractor shall provide the following:

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

summary and 6 months of historical data detailing:
o  Transaction type

.Page 15 of 49 ^
Contractor Initials: / '

Date: 5



State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

o Dollar amount of transaction with any associated identified
o Dale and lime of transaction

o Date of settlement

o Daily subtotal by transaction type for each Agency,
o Authorization number for transaction
o The full customer credit card number (The credit card number should be

masked unless an Agency requests access to view the full card number and
has a valid business reason to do so)

If additional historical data is needed a request can be submitted to the Contractor.
•  Reports similar to, but not limited to, the following:

1. Checking Account Report (

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

•  Results Returned:
Summary List of Batches by Date and by Merchant ID

•  Driiidown:

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

•  Ability To Search by:
Authorization Code

Date Range
(Within ALL MIDUs)

•  Results Returned: •

Transaction Detail based upon the authorization code
3. Charge Back Report

• ' Ability to Search by:
Date Range, and/or

^ Merchant ID#

•  Results Returned:
Transaction Detail related to the Chargeback

4. Funding Report lists bank account info by Checking Account
•  Ability to Search by

Date Range . •
•  Results Returned

Summary of Fees by Merchant ID
•  DriUdown

Detail of Fees by Merchant ID ;<

5. Summary of Historical Bank Fees
•  Ability to Search by

Merchant ID

•  Results Returned

Fees for the Merchant ID by Monihrfear
6. Summary' of Batches for a Merchant ID Report

•  Ability to Search by
Date Range

•  Results Returned

Summary of Batches for ALL Merchant IDs
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•  DrilUhwii

Batch Transaction Detail by Merchant ID

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

Online Chargcback Reporting

•  The Contractor shall provide immediate online access to outstanding retrieval requests
and chargebacks.

•  The Contractor shall allow and provide a fully electronic online chargcback system
that shall accept electronic signatures and support flies to satisfy outstanding retrieval
requests and chargebacks.

Monthly Statement

The Contractor shall provide each Merchant Agency a detailed online monthly statement of
sales and all charges incurred. Each Merchant Agency shall have access to its monthly
statement.

Data Export ^

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

3. FUNCTIONAL REQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Contractor shall accommodate dial-up, direct connection and internet technologies as required by
each Merchant Agency.

The State requires 98% authorization system availability or better.

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

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

Interfaces

Contractor shall accommodate stand-alone, integrated Internet browserand API based interfaces.

Stand-alone: Contractor may obtain from contractor, to the extent available, for the then current fee,
the devices to be used, or allow the use of Merchant-owned or-leased devices, which shall provide
magnetic stripe readers, chip card. PIN pads, and batch totals for the end of business.

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

•  Internet browser/ Virtual Terminal: Merchant can submit Transactions and make
corrections and adjustments as required via the internet through a Virtual Terminal. The
Virtual Terminal shall have the capability to process payments that are swiped on a USB
swipe device connected to the computer; however, it shall not be required.'

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

•  Hosted Payment Page: Contractor shall provide a method that allows a Merchant

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

Processing Methods

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

•  Authorization Only: Merchant shall acquire authorizations from the Contractor
and the Merchant shall submit transactions for all its locations as a batch at the

end of the day for settlement purposes.
•  Capture: Merchant shall acquire authorization and the Contractor shall capture

all transaction information and submit transactions as instructed by the Merchant
forsettlement purposes.

Other Services

•  Mobilesolutions

1. Upon the Slate's request when such services arc requested to be implemented, the
Contractor will provide the State fees for a mobile solution that can be used to take
payments at various events using a mobile Wireless terminal or other device. The
Wireless device may have access to a secure WiFi Network following all PCI
Requirements. The State may request such services and the parties agree to
cooperate and to implement according to a mutually agreed upon schedule.

2. The Contractor shall have a mobile ̂ application ̂ thai can be used on a Smart
Phone to take payments at various events. The application shall be PCI Compliant.
Said services shall be available upon the request of the State, and the parties agree
to cooperate and implement according to a mutually agreed upon schedule.
Contractor will provide the State with the fees for these services in writing upon
written request by the Stale.
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Stored Voluc Card

Currently Contractor is a service provider of Givex USA Corporation ("Givex") and is currently
contractually permitted to convey stored value Transactions to Givex. As a service provider of Glvex,
Contractor will convey such Transactions to Givex so long as it is contractually permitted to convey
the Merchant's stored value Transactions and it has not received notice from Givex that GIvcx will be

receiving stored value Transactions directly from the Merchant. In the event that Givex ceases to
process Merchant's stored value card information, Contractor agrees that it shall pass Merchant's
stored value card information through another Contractor-certified third party vendor.

MERCHANT ArrOTINT.S ANT) HIF.R ARCHY

It is agreed and understood that the State shall work with Contractor to satisfy Contractor's Know
Your Customer requirements and credit risk requirements throughout the term of the Agreement.
The Contractor shall maintain the State's current multiple tier merchant hierarchy. At a minimum,
these tiers shall include;

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

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

The Contractor may supplement this basic scheme in order to facilitate reporting.
The merchant hierarchy shall be used for reporting and the generation of statements and invoices.
Each Agency / chain Merchant shall receive a monthly statement detailing all sales, processing
and interchange fees. All charges and fees for individual Chain / Agencies are to be deducted
from the designated account once monthly as outlined herein.; provided, however, with respect to
chargebacks or penalties, the relevant provisions of Exhibit C-l will govern and such amounts will
be passed through to the State as provided in the Select Agreement, Exhibit C-l.

The Contractor shall establish and maintain all merchant accounts including both merchant
identification numbers (MIDsj and terminal identification numbers (TIDs).

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

Separate Merchant Numbers

The Contractor inu.si allow separate merchant numbers to be available for different agencies
or locations which have agreed to be bound by the terms of this Contract within the Agency
structure.
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5. CUSTOMER SUPPORT SERVICES

The Contractor shall provide complete customer support services inclusive of the following:

Account Management

The Contractor shall provide a single point of contact for the State or its representative. This
point of contact, shall meet on a mutually agreed schedule with appropriate State agency
representatives to review and discuss past and future" performance issues. Contractor agrees to
use all best commercially reasonable efforts to respond to material inquiries from the Slate with
in twenty-four (24) hours or the next business day.

Support for Suspicious Activities

The Contractor shall provide voice authorization services that shall allow a Code 10 Agent to
interact with a Merchant representative when suspect or suspicious activities have been
identified. The appropriate course of action will be issued by the Code 10 Agent to the
Merchant representative. Voice authorization charges shall not apply to a Code 10 request.

■V,

Setup and Training

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

Contractor shall provide each Merchant location with training manuals; voice authorizations
manuals; response codes and error codes; and AVS Response Codes.

Ongoing training and monitoring

The Contractor shall provide training as mutually agreed regarding monitoring of Merchant
Agencies relative to security, self-audits and processing. This ongoing training and monitoring
shall include, but is not limited to, information relative to industry best practices, security,
fraud and suggestions for improvement.

Semi-annual business review meeting

The Contractor shall provide a semi-annual business review meeting to provide information
and guidance on the Merchant Agencies' performances including, but not limited to,
processing, chargcbacks, interchange rates, and suggestiojis on how and where the Merchant
Agencies could improve performance.

Semi-annual business review meetings shall be on-siic at a State location at no additiortal cost
to the State.

■STATE OFNF.W nAMPSmRF.\S nFmrATF.D MERCHANT CARD SERVICES

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

Services to implement new services or modifications as requested by the State. Modifjcations to the
Agreement shall be as set forth in section 15 of Exhibit C-1.

DAS Merchant Card Services shall be the primary contact for all services. No Agency or Non-
Agency may request services or modification without the assistance of DAS Merchant Card
Services. If any State Agency or Non-Agency contacts the Contractor for any changes to existing
services or request for new services they shall be directed back to the State's Merchant Card
Services team. This applies to all of the following, but Is not limited to, new Merchant ID
Requests, access to any and all reporting systems, Virtual Terminals, equipment requests, new
services, modification to current services and termination of services.

TRANSFKR OF SKRVICFS AFTER TERM

Provided the State is not in default of the Agreement, the Contractor will use reasonable efforts to
assist in the coordination of the transfer of services upon expiration of this contract to enable the
State to remain processing Transactions at the rates set forth in this Agreement. The Contractor
shall work with the State for a period not to exceed a six (6) months after the termination of the
Agreement; provided, however, Contractor shall not be required to perform any service other than its
normal business operations In providing Services during the transition period.

6. SUPPLIES

Contractor shall provide to all Merchants: credit card slips, signage, and manual imprinters at
Contractor's then current fees.
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EXHIBIT B: COMPENSATION

The Slate shall pay the Conlractor for the Processing Fees and Services in accordance with the Rates set
forth below in the Fee Schedules ("Schedule A-1 & Schedule A-2"). in'no event shall payments for
processing services furnished-to the State under this Contract exceed the Total Price Limitation set
forth In Section 1.8 of the Form P-37 which is fiOccn million dollars ($15,000,000). It is expressly
acknowledged and agreed that such Price Limitation shall not apply to; (i) Payment Brand pass through
fees such as interchange assessments or other Payment Brand fees, (ii) Payment Brand fees, fines and
penalties including, without limitation, excessive chargebacks or PCI Compliance assessments, fines
and penalties and other related costs, or (iii) costs or expenses associated with Payment Brand Rule
compliance, including without limitation, forensic examinations that may be required as set forth is
section 12.2 of Exhibit C-1 ' •

Payment ,

Transaction charges, equipment purchases (if applicable), and other charges related to the Services will be
reported separately for each State Agency which is subject to the agreement. The State will make payment
to the Contractor by authorizing a direct debit from a designated State account. The Contractor shall
provide a detailed online statement for all monthly charges.

PAYMENT AND NOTIFICATION

•  Notification - In accordance with section 9 of Exhibit C-l, The Contractor shall notify the
State in writing of any fees, assessments, dues, or other charges, including, but not limited to,
increases and decreases, in Contractor's processing fees prior to them taking effect against the
State. With respect to Contractor's processing fees only, the State shall not be liable for any fees,
fines, assessment or other charges that Conlractor has not communicated to the Slate, in writing,
and that have not been agreed to by the State prior to them taking effect against the State.

•  The Contractor shall make reasonable efforts to nromptiv notify the State of any fines, fees or
assessments that have been levied to them on behalf of the State

•  Payment - The State shall pay Contractor by a direct debit from a designated Merchant Account
. as provided in Exhibit C-l.

OVERPAYMENTS TO TH E CONTRACTOR

To the extent an overpayment has been mutually agreed to, the Contractor shall promptly
return to the Slate the full amount of any overpayment or erroneous payment upon notice from
the State. '
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CHASE O

J.HMorgan

Assumptions

Schedule A-1 to Merchant Agreement
Merchant; State of New Hampshire

-'JranMCtion related assiini'ptjdris£^'%''%^-
Payfnent Transaction Sales Volume $227,528,203

Average Transaction Amount $71.34

PIN Debit / EBT Transactions 2,704.956

Conveyed Transactions 474,030

Safetech Encrvbted items N/A

OtherassiimpUoiis'?^^^''- .1
Number of locations 80

Authorization / Capture % 105.0%

ChonjebacKs as % of Sales Transactions 0.0300%

Billing Frequency Monthly

Target QualHtcation Level: MasterConf: Merit III UhU

NAsa: CPSRetsa VPSC

Discover PSLRetaa-Core otu

1. Fees applied on every transaction

Payment Brand Interchange & any incremental discount rate % ̂ Maa^fCau vtw and Oisoovw ass«ss an ircerehango Rjte,
lnii3chanoer€e.As5essm5ntF«andN€WoritFeefbfeachtransaeton. Thesemtessndfeeswinbepass^tfTooQhalcosl "■
Pavrra^tB.'ondirt&chsnge rstesca.n be Aoce&sed by s-i&'&ta the Leimng ft Resources section of Chase Parmenach's webahs. and sefecttfto
"LhdersiartSng InJercharg^. , ^ j . ' . » .
MasterCard. SFisa & Discover Inlerchanqe Rates as set by each Payment Brand
MasterCard, Visa & Discover Incremental Discount Rate N/A

PIN Debit and/or EBT Network Fees All Standard RN Debit Network Fees will be assessed
RN Detkt - Incremental Discount Rate N/A

JC8 (Japanese Credit Bureau) N/A

Voyager Discount Rate fit settled) N/A

Payment Brand Assessments f " ''

MasterCard
Credl ttnadSons < StOOO
and Debit transacticns 0.120%

Crecit toanucdom > $1000 0.140%

Visa
Oebft transactions 0.110%

Credt transactions 0.130%

1 Disco/er | 0.130%

1 MC rde Transniasion Fee per transaction * | (0.0014

IPoyment Brand Metworit Fees Credit;. -
MasterCard Networit Access &
BrarK] Usage Fee (NABU)

per AiNnctiz^Mn & per KcMtf)

Visa Processing Fee (APF)
(CrurgM per Aunomam & per RtMU)

Discover Data Usage Fee
Visa Fnandal Transaction Pee

$0.0195

(0.0195

(0.0195

(0.0195

(0.0155

(0.0195

(0.0018

enaciivt to transMton. the parttcs aefcrowredoe that it is not possible to accuotely trarulate the based tee irto a consrster<ty accmie
transaoicrvttascd!««.to igttrf the fceeooifg. the partiM have ̂ yeed that Merchant sh3» pay Chase Pav"*w**ch a tee in the arrount stated above tofea^trargaaion

mler ttis /^reement Such fee shal be deemed to be the fte trammission tec imposed by MaSetCanl on each fratsaOim fcr al
o/ Agreement, and Chase Paymertech may change the amount of such fee in aooordance with the temB oT this Agrecmere in (he

evert MasterCMil changes (he amourtt orcalcUabon of Ks Se trensmission fee.

Transaction Fees • ''
MasterCard per transaction N/A

Visa per transaction N/A

Oscover per transaction N/A

JCB per transaction N/A

American Express per transaction N/A

PtN Debit per transaction $0.0250
EBT per transaction N/A

Check Verilicatian - Scan per transaction N/A

Voyager per transaction N/A

Wright Express per transaction N/A ^
Hosted Pay Page per transaction __ N/A

f Authorizaticm Fees W. rUa.- Sim' ' ■
MasterCard per aidhorization (0.0250

Visa per authorization (0.0250
Discover per authorization (0.0250
JOB per authorization N/A

American Express per authorization $0.0250
Voyager per authorization N/A

v/righl Express per authorization N/A

Private Label per authorization N/A

Dial Backup authorization surcharge $0.0100
^;&icry|rtk)n Fees

[ Safetech Encrvplion per transaction 1  N/A

! Safetech Toltenlzation per transaction i  *N/A "■

Customer Initials VJt Ptease initial to acknowtedge page 1 of the Schedule A pricing sheet

Poge 23 of 49
Contractor Initials:

Date:



State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

2. One Time and Periodic Fees

^lOne Time Feesi-:rf^;S' {Mdrilhfy Fe^'' 'j' MontfUy Fees - Pass TluuS. '''!#.
Account Setup Fee N/A Monlrty Service Fee' N/A \Asa Fixed Acquiref

Varies
Rush Fee N/A Monthly Minimum Fee ̂ $25.00 Netvrork Fee'

Terminal Reprogrom Fee N/A Monthly HeJpdesK Fee -  N/A

PIN Debit Setup Fee N/A Online R^rting Tool N/A i'Ahritial

1"'
is.

%

PIN Pad Encryption Fee N/A Safelech Encryption ̂ N/A- 1 AnmiaJ Fee N/A 1
Internet Product: NetConnect

Setup fee N/A • Monthly fee N/A

Third Party Setup fee N/A Third Party Mtxithly fee N/A

1 - ktanMy acrvke lees wSI be debited fw the ftist tene in the month ̂ler your eocourt has been set up. these fees wd be debited fegardess d
wiictftv you en ptDcessino transectiors tfnugh ynr account

2 - We mO apdy the htorxMy Mninun Fee onty eewn the total amotrt of dl process^ fees (Secticins 1, 3A. & 4) is less than S2S.0a If yar
process^ fees do not reach $2&00. ee eil charpe Ihe dWerenae. For example, if processino fees total SI7.00 «• would chvg^ en adcffiorul
$8.00 to meet the $25.00 minimum.

3 - If Menitari obtains poM of sale deviae(s) ban Ouse PeymerSedi (or use with Sefetech EnoTRition. the fatowim acfcftliand fees shal be
essessed (e)a cie tiiiw fee $10.00 per dewce: and (b) an ywryptioo iryection fee of $34.85 per dewce per oooumence. These esscssmerts
are n edcftion to the dxjwe Srfstech Enaypdon Fee(s). If Merdtard obtains poet of sale deMoe(s) from a ttM paty. addUored fees may apply.
Memhjrd acknowledpes and inderstartds that to use cd any baud mitipadon or security ertfacemcrd sdidion (e^j. on crwyptiai product or
scTMce). whether ptowided to merchant by Payrnentech or a Ihini party. In ro woy bnts Msrchanfs obTioacicn to oorrply with the Sccwity
Startdards or Merchant's labilities set torih in this Agreement

4 - Foted Aotutrer Networt Fee Is a monthly lee assessed by Wsa based on Merchant Category Code (MCCX dollar uokine, number.d
merchant iocadons. rumberd Tea IDs. and wtKiher the physical Visa card is preserd or net pi^erd at the dmecd the transaction. This fee can
vary morthly.

3. Per Incidence Fees

3A PerlncidehceFeMr ChargedeverytmeyotFacaxmtncurscneofthebelowiteno .s . ' >
Chargebach Fee $5.00 Owped wher> a eantxdder or canJ-issu^ berdi tomaty pretests a charge

Voice AiithorizatiGn Fee $0.65 Charged when you cad the Voice Auhorizadon phone rMTdw to eUhorizB a eredt cord

AVS Fee - Electronic N/A Charge lor eadi decirarsc addresa wiScjtian authorization

Batch Settlement Fee N/A Charged for «adi batdt d ransadian(t) you SitonI for sedfemert

ACHfee N/A Charged for each ACH (bansmission d fords) sert to yore acoom

ACH Return Fee $25.00 Charged when Chase Paymentech is laude to deist fees from yea account

.3B. iPerRequratFeesilCharg^everytzmeyourequ^oneofitebelmiteiTts ^

Statement Fee (Email / ROL) N/A
No charge V staemerto are sert to a vdid emad addess cr accessed by Merchant
through Resoooe CMrw. as elected by Merchart on the Appficaborv-

Statement Fee (Mail)
1

$5.00
Charged each month Chase Pa>«neniech mails a statemeni (whether d the request d
Merchant or becatsc delivery to a vaSd errut address has ftrifod)

Statement Fee (Reprint) N/A Charged for each archived statement you request to hare printed

Supplies; Billed Per Order N/A Charges for supply orders vary based cn the items ordered

Dynamic Debit Surcharge Fee N/A Charged for each PIN Debit transaciicn routed with the Dyrxamic Routing product

PIN Debit Ir^ection Fee $40.00
Charged when merohant elecu PIN Debt processing ar>d apples to each device rxal
puioKjsed from Chase Paymentech.

1 Statement Tyf>e: | Resource Online | No Statement / No Recap i Statement Frequency; N/A j

Customer Initinis M Please initial to acknoivledge page 2 of the Schedule A pridrrg sheet
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4. Payment &an(f Fees - Per Incidence

MC Acquiring License Fee * n n04n% ! ^ MasterCard Gross Safes wcftjne. See additional irAymadcn1 under Paymcrt Brand Charges section on page 4.

MC Distal EnaMamer^ Card Not Present Fee 0.010% j Charged on MasterCard Cant Net Present Gnns Sales volume.

Dl Networt Authorization Fee S0.0025
Charged by Dscover on al authoizaions for cant irinsacticns that are seeded
ttvot^ dw Discover Netwcdt

MC Auth Access Fee - AVS Card Presem S0.010 Charged try MasterCard when a rrvfcham Ides the address verification service
to validaie a cardholder adc^sMC Auth Access Fee - AVS Card Nat Present. ' 50.010

MC Auth Access Fee 50.005
Charged by MasterCard when an auChcrizaticn is reversed or the auhorizstion
is provided by MasterCard if the card Issuer is not svailitjie. -

MC Card Validation Code 2 Fee 50.0025
Charged by MasterCard when a merehard stiar^ the Card VaUatiai Code 2
(CVC?) in an auihorizaiiort request

MC SecureCode TransacQon Fee 50.030 Charged on MasterCard SecureCode transetliars thai are sent for verificadon.

MC Account Status Fee (Intra-regional) 50.025
Charged by MastwCard or Visa when a rrwehani iHes this service to * an
in^'iy that a cvd mmber is vaiidMC Account Status Fee (inter-regtonaJ) 50.03

Visa Zero S Account Vert&ation Fee 50.025

MC Processing Integrity Fee 50.055

Visa Misuse of AuthorizaOon Fee . 50.048 not nwcrsed in a tonely mmng

Visa Zero Floor Limit Fee 50.10 Chwged when a trartsacbon is deposilsd but rwwer ajihoriBed

Visa Transaction Integrity Fee $0.10
Applies ts Visa Debt & l=*repa>d barsactions thai dona meet quafificaSon
criteria for Custom Paymert Service (CPS) categories

MC Cross Border Assessment Fee 0.60%

Charged by MastsCard, Visa and Oisoover on foreign bant issued cards.\4sa liitonatkjnal Service Assessment Fee "6.80% i
Discover Intematiortal Service Fee 0.80%^
MC Interriational Support Fee 0.85%

' AdtSbond fee charged by MasterCanl. Visa and Dscowr on foreign bonk
issued cartfs.

Visa Interregiona! Acquiririg Fee 0.45%

Discover fantemational Processing Fee 0.50%

Visa Partial Auth Non-F^clpation Fee 50.01
Applies to Petrutetan nrerchards taang aUcnraled fuel ptarp* thit donol
support Partial Authorisalion

MC Gk)t>ai Wholesale Travel Transaction

Program B2B Fee ^
1.57%

Applies to Travel mertiiants tor transactions quaSfying at die MasterCard
Commercial Business-to-Business interdumge category.

5. Other Fees

iFeeOescfiplion,ftn..,6-«fi . , Amount i>! ' FeeO^cfiption.
...

' TCAmoun!,.,
1  * . 1

1  !1
r
1

■  i !

Customer Initials | x Ptease initial to acKncnvteOge page 3 of the Schedule A phcing sheet
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i.EquipTOhtSw

Type Oescription Fee

Replacement Fee (swap) In warranty - Terminals; Printers. & Pinpads ' S50.00

Replacemertt Fee (swap)
Out of warranty - Terminals. Printers, 6 Pinpads: Replacement (swap) fees vary
t>ased on Manufacturer and Model a^ will fall within the specified ratKye to the hght $100-S500

Injection Fee (swap) Safetech Encryption Injection $34.95

Reslocking Fee Return equipment for any reason other than repair $150.00

Late Fee For all equipment returned late, or not returned $500.00

1) New Equipment Warranty timeframes

5 yetw» - Veriione Vx^, VX820 PIN Pod. 1DOOSE PIN Pod; Ing^co iCT250
1 year - aO other new eqiipnient ' |
h warranty coverage appflee only to new equpmenlptrtfiased or leased fron Chase Poymentech

Amount payable upon Terrrfaation

In aklition to the clher wTVuis cL« inkr iNs A^yecrnent (irrcludtio eHvut limttabcn. the lees Jr>d rtwrges deserted in ths Scheciie AX you nwy
OManarmrtntoaMrtyoutormirMteen^tMrnwe. WheewyoutNaowvlhaannourt. andhownjchycuwaowe. wflbedtowrnrwdin ,
aooortwioe wto SecSon 10crtf>eMeitlui«/Syeen>«rTL

Payment Brarrd Cheroea j . '
Pert cf the toe tool «• charge )nu for piocessiroyrxravsMtiaracaTsisl of res we pay to the PaymeriBrarKls. These durgn. caled Taytrtcre
Brand Qurges*. indude. but are not lirnted (a imefchange rates, aucssmcns. Se emmissian toes, access fees, and intemaiiorul and crass
border toev Therefore, naddtkm to the rates set fcath dxMc. you also wB be charged PayiTwnt Brand Charges. Paymeft Brard ireerehange rates
can be acoessed ortine by wsiOng the Leam'ng & Resouecs sedkat d Chase Paymcrtcch's website, and scleaino Understandng Irdenhange*.

Pteeseratefbt Chase P^mentKh may, ftcmfrne to tirtic. elect not to diarge yojfrx certain edsthg. neworraeasedPayment Brand Otarges. If
we dcd not to dtarga you. we sti reserve (he rigN to begin charging you lor testing, new or increased Payment Brand Chafes at any time at the
fobae.i4Mnnatioatoyou. No such Payrrwrd Brand Charges wil be imposed retroactively.

• MaxtarCard assesses the MasterCard Acdiring Uoew Fee anrajdiv to each Acqurer based on toe total wrod wkane of MatoeiCard*rended
sales (eedudrg Maestro PIN dcbi vdume) d its U.S. dbmieilad mediants. To foirly dtetrfoute the fac across di Chase Paymcntech MastcrCanf-
acceptino tiasdunts. a rale d O.CD4% wtl be ̂ pCed to atl d yoia MasteCard gross sdes trarwactiorg.

IF YOU SELECT TO USE NETCONNECT. PLEASE READ THE FOLLOWING CAREFULLY

NccConnact is a pRxfod that utiKzes the IrMfTiet far the msmrsskn to (A d ycxa Card transoctiaris. We canrct and wd not be icsponsfole for (he
reiabQyorseatotydyrourtransnnskmstDiAwNletheyarelnbansleusvialhelrtemcL We strong recormieid (ha you mafotan a cU back-
i^inptinnmnctnrtrajwTwcsinnfrfr-sfrffrnm.Wgwt* ipiii.i—iwwnp .. Transactions scrX B US Via
a dal bac*-up option diaing such periods wiO be biled the addbional amoat isted as Badup Authorization Staoharge*.

6. AuUtorizeil Signature

I Authtxized Representative Signature; Must appear on Merchant Application section 11

Printed Name

*  P///A(jf
. Signature

Pl

"ntic

5^- yo
Date

ease ensure you liove initinlecf pages l. 2 nncl 3
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CHASE O

J.HMorqan

Schedule A-2 to Merchant Agreement
Merchant: State of New Hampshire

Assumptions

'Tiansadic'nrelaledassuniptidhs _ .
Paymem Transaction Sates Volume $52,955,976

Average Trartsacticn Amount $3,000.00

PIN Debit / EBT Transactions 0

Conveyed Transactions 10,000

Safetech Encrypted Items N/A

\  ̂ , Other assinnptiohs; , i ' . 7-..-

Number of locations 1

Authorization / Capture % • 105.0%

Charoebocks ss % of Sofes Tmrtsactions 0.0300%

Biing Frequerxry Monthly

Target Qualiacation Level: MasteiCanl: MentI UMI

Visa: CPS E-Commefce Basic vces

Discover PSL E-Convnerce • Cere MM

1. Fees applied on every transaction

Payment Brand InTerchange & any Incremental discount rate %-r.iir.arCaftL Viu and Di!<cver assess an irr^rchaftgeRjte.
Intfirehansje Fee, Assessmert Fee and Fee for each tansactton. These rates and fees vitll be passed torewh at cost
Payrre^ Brai^ irt^chanqe rales can be accessed by visitrtQ toe Learring & Resources section o! Chase Paymentech's vebsie, sefectino
'\toderstandinslntefchange*., i. -k.'
MasterCard, Visa & Discover Interchange Rates as set bv each Payment Brand

MasterCard, Visa & Discover Incremental Discount Rate N/A

PIN Debit and/or EBT Network Fees Ail standard PIN Debtt Network Fees will be assessed

PIN Debit-IncrementaJ Discount Rate • N/A

JOB (Japanese CredS Bueau) N/A

Voyager Discount Rate (iT settled) N/A

Payment Brand Assessments

MasterCard

Cndk VtnsaciiDns < S1000
and af> Debit toansMions

0.120%

Cr«<fit transocbons > StOOO 0.140%

Visa
Debit Iransjctiore 0.110%

Credit transactions 0.130%

j Discover | 0.130%

1 MC Fde Transmission Fee per transacfion * | $0.0014

Payment Brand Network Fees Credit .

MasterCard Network Access &
Brand Usage Fee (NABU)
(Ciaged po AuffKnseon 1 pcrRetind)

Visa Processing Fee (APF)
(Cnagedpcr AutnenuOon 4 ptrRtfUW)

Discover Data Usage Fee

Vba Fnandal Transaction Pee

$0.0195

$0.0195

$0.0195

$0.0195

$0.0155

$0.0195

$0.0018

tranucbon K> trartsAdsn. the parlies eckwjotedpt that it is no! pmsMe to eeojatety tvslate the ttyle based fee irso a CDnsistertoy accmte
iraraacborvtiBcd fee.

In igtt d the foreooing. the partits hove agreed that Merchsrt shot pay Chase Paymertech a fee in toe amunl staled abme tor each tmnactian
sobmned under this >i^cemcni. Such fee shaft be deemed to be the fUetransmisson fee topcsed by MastorCard on each nnsaction ftral
pi/poses d this Aflreemeni. and Chase Paymeriech may dxange toe amourt of sud> fee in accortanoe wAh the teme <rf this ̂ <yeemenl in the
event MasterCard changes the amotav or calcUaian of its 6le tiansrrtsskai fee.

:^Trsisaction Fees' ••

MasterCard per transaction N/A

Visa per trarisaction N/A

Discover per transaction N/A

JOB per transaction N/A

American Express per transaction N/A

PIN Debit per transaction $0.0250

EBT per transaction N/A

Check Veriftcotion - Scon per trartsoction 1  , N/A
Voyager per transaction 1  N/A

j Wright Express per transaction [  N/A
IHosted Pay Page per transaction $0.1500

Authorization Fees '"'.4

MasterCard per authorization $0.0250

Visa per authorization $0.0250

Discover per authorization $0.0250

JCB per authorization N/A :

America Express per authorization $0.0250

Voyager per authorization N/A

Wright Express per authorization n/a" j
Prrvale l.^bel per authorization N/A J
Dbl Backup authorization surcharge N/A

;&icfyption Fees' 9^:^.
Safetech Encryption per transaction j!  $0.0250 1
Safetech Tckervzation per transaction I1  $0.0050 !

Customer Initials ! X M. Please inrtiaJ to aduKiMedge page 1 ot the Schedule A pricing sheet
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2. One Time and Periodic Fees

<7.0neTimeFee»-i:-..i£7,, , ' Monthly Fifes]^ ,. 'Monthly Fees - Passjhni #7-

Account Seti^} Fee N/A Monthly Service Fee' N/A ; Visa Fixed Acquirer
Varies

Rush Fee N/A MonlNy Minimum Fee' $25.00 1 NehwortiFee*

Terminal Reprogram Fee N/A Monthly Helpdesk Fee N/A

PIN Debit Setup Fee N/A Online Reporting Tool N/A Annual Fees'

PIN Pad Encryption Fee N/A Safelech Encryption N/A ' 1  (AnnuaJ Fee !1  N/A 1

Internet Product: CXtital Gateway 1
Setup fee $50.00 Monthly fee ' $20.00

Third Party Setup fee N/A Third Party Monthly fee N/A

1 -kknlhtysefvic* fees wA be deMcd (or Ihefel time in the mon(h account has bKnsd up. These fees wii be debited reganfessc/
whether )ou jf« ptocessing trmsactions through eeeoLTit

2 - We the MonMy MMmum Fee only «hen tfw ttUl wnourt of al proceeang tees (Sections 1. 3A. & -I) ts less than S25JX). If ynr
f»«s>««hiot»<Ntrtr»nfew»T*iCTm le eJ ch»ge the t«lerg>ce. For example; II processing lees exal $17.00 ****! charge an adtftional
SS.ra to meet the S2!LD0 tririrrun. j

3 - If Manhet obtains potoi of selc dewce(s) bom Otase Paymertedi far use toSh SAtech Encryption. Ifw fcfloaing aUgronti faes shrf be
Bssesed (a}a cne-tvne faecX$taOOptrdrnce:'md(l4«tcnerypfiar)lriecGonfaecl$34.aOperdeMceperoccunenoe. Theseessessmerti
an h addlkxi to the above ~i*.b.iti Bwiypte V Merchant obtains poM al sale devke(s} bom a 9wd pahy. addlkvd faes may apply.
Mvtfwi ̂ noMle<$)es wto mdattvtos thM its'use cd any baud mfagation or security crdaccment sofaiion (c.g. an eneypcion pn^ or
s«v«ce). ehethw provided to mcrchwt by Poymcntech or e tfwd party, in no eay limis Merchants oblig«ion to comply *<th the Seoaity
Starxlards or MerchanTs set farttt ii this A(ye«menL

4 - Fbwl Acqi^ Networfc Fee is a morMy Im assessed'^ Visa based en Merdtani Category Code (MCC). dcOar vobane. runber ci
cneolw«loeadonMW*ercfTaa IDs. and ehettw the physical Visa card is presert or not preseri* toe lane dtoetransarion TVtsfaecan

vary iiorChly. i

3. Per Incidence Fees

1 3A Per Incidence Fees: Charged every tme your account inciirecneol the below items

Chargeback Fee $5.00 1 • Chargsd «hen a QflRtvldcr or can$4ssuing bonk farmaby pretests a charge

Authorization Fee $0.65 1 Qwged ■when you egl the Voice Aulhorizabcn phone nuhber to aUhorize a eredt ord

AVS Fee - Beclronk: N/A 1 Charge fareatfi elecij'oric adtbess ̂ ^riSaaiion authaimion

Batch Settlement Fee N/A { Chvged far each batch d vamactiorKs) you SLbmb tar 9«demem

ACH fee N/A 1 Chsrged tor eadt ACH (tramrnssion ol fards) scrt to yaw accoxX

ACH Return Fee $25.W! Charged vdwn Otasa Paymerrtedi is u\at*e to debit tees ban lox ecBOurt

^38. PerRetiueslFeest'Charg^ev'eiylimeyourEquertonieblthebelowiterTB " iLk. V*.. -4^^ ' ̂
Statement Fee (Emoi / ROl) I  N/A 1 No charge if stAcmcrtts are sent to a vabd cma$ address cr accessed by MeccharX

biiough Resource Onfinc. as elected by Merchart onihe Appicatioa

Statement Fee (Mail) $5.00
Charged each month Chase Pa^mentech maSs a statement (nheiher a the request
Mochart or becxoe dcfrvety to a vaM crrua adebess has faied)

Statement Fee (Reprint) N/A Charged far each arbhfv«d statcmem you request to primed

Supplies: Billed Per Order N/A Charges tar supply orders vary based cr> the items ordered

Dynamic DeWt Surcharge Fee N/A Charged tar each PIN Debit vansaciioorcuted the Dynamic Routir>g product

PIN Debit Injection Fee $40.00! Charged wivn maoham elects PIN Debit ptooesiing and apples to each device not
purcfused ban Chase Pafymemech.

1 Slattern Type: Resoiece OnBne j No Statement / No Recap ! Statement Frequency: [ N/A |

Customer Initials Please initiaJ lo acKnc»«vie<jge page 2 ol the Schedule A pricing shed
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4. Payment Brand Fees - Per Incidence

MC Acquiring License Fee * 0.0040% Chjrgcd on MausfC^ Grou Sjtes Sm addilMnjl infomution
i irder Paymert Br.3rxj Charges Mctian on page 4.

MC Digrtsi EnaUemtnt / C«rd Not Preseni Ft* \ 0.010% ' Charged on UasteiCard Card Not Present Grass Gales vokirne

Dl Networic Authorization Fee S0.0025
Chatyed by Discover on aB auStorizabons for cani transactions tham setded

the Oisoover Nenwxfc

MC Auth Access Fee-AVSCa>d Pre^ S0.010 Charged by MasterCard when a nnentuni uses (he address veriAeation service
ID vdidate a cantuUer addressMC Auth Access Fee - AVS Card Not Pr^ent S0.010

MC Auth Access Fee S0.005 Charged t>y MasterCard wher) an authcrisalion is rewrsed or the aUhbrization
is prwided by MKteiCard y the card Issuer is mt avaflabte.

MC Card Validation Code 2 Fee 50.0025
Charged by MasterCard when a merchanl s^exrAs the Canj Vafidadott Code 2
(CVC3) in an aUhortziSjon request

MC SecureCode Transadicn Fee 50.030 Charged on MistefCard SecureCode transacdms that ore sert for veri&catioa

MC Account Status Fee (Intra-regional) 50.025
Charged tiy iiasterCanl or Visa when a merchant iBcs this scneoe to do an
inqisry that a card ntarber is

MC Account Status Fee (inler-regionai) 50.03

Visa Zero s Account Verification Fee 50.025

MC Processing Integrity Fee 50.055

Visa Msuse of ̂rthorizalion Fee 50.048 not reversed in a tsnely mannar

Visa Zero noor Limit Fee $0.10 Charged when a transaction is degosited but nerer ayhorized

Visa Transaction Integrity Fee 50.10
Applies to Visa Debt & Prepaid transactions that do not meet quaBAcabon
eritena for Custom Payment Service (CPS) categories

MC Cross Border Assessment Fee 0.60%

Charged by MasterCard. Visa arto Discover on foreign bank issuKl cart^^sa Intemationoi Service Assessment Fee 0.80%

Discover Intemation^ Service Fee 0.80%

MC IntemationaJ Support Fee 0.85%
AdcStionai ̂  charged by MasterCard. \Asa and Discover on fateigrt bank
issued cards.

Visa Interregiortal Acquiring Fee 0.45%

Discover kntemafional Processing Fee 0.50%

Visa Partial Auth Nort-Partidpadon Fee - 50.01 Appbes to Peeiieizn merchire using eutorruted fuel ptirps thstdorxrl
support Partal Authorization

MC Glot)al Wholesaie Travel Transaction

Program B2B Fee 1.57%
Appfies to Travel nienJunts far transactiora quaifying at the IMastsrCani
Commercial Busines5-ti>-Business interchange cskegory.

5. Other Fees

Fee Description ' Fm Description ... '■S^Amount
I
1 1  1 1

i  1

Cusiomer Initials Rease initial to acKfKwtedge page 3 of the Sctiediie A pridng sheet |
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Description Fee

Reptacement Fee (swap) In warranty - Terminals, Printers. & Rnpads ' S50.00

Replacement Fee (swap)
Out of warranty - Tenrvnols, Printers, & Pinpods: Replacement (swap) fees vary
tMoed on Monufocturer and Modd end wid bll within the specrli^ ranoe to the riohl $100 - 5500

Iniection Fee (swap) Safetech Encryption Injection 534.95

RestocKing Fee Return equipment for any reason other than repair 5150.00

L3te Fee For all equipment returned late, or not returned 5500.00

1) New Eouipcnent Warranty Smeframes

S yean - Veritone VxS20. Vx820 PIN Pad. 10QD5E PIN Pad; Ingenico KTHSO

1 year- aB other new equipment

In warranty aMcrage oppflea orty to new eqi4)rnen( puthoaed or leased Ihvn Chase Psymentech

Affwunt pevable upon Termination

In wtfiKn 10 tho cCwf jmoJts dLW wider this AgrMrrcrtf (nduJhg Mlhoul Nnvtatkn th» tecs «>d dorgcs dcacrt>cd in tha Sdwdiit you may
owe an arrow* in the cw* )eu lermriac tiis A^yeeneri. Whether you wil owe that amow*. and how nuh you wO owe. be cMwrnnod in '
aocerdanoe with Secticn 10 of the Merchant Agrecme*.

Payment Brand Charoes

Parted tie tecs that e* charge you hr processing ycxa-toensaeliorB consist ct tecs we pays the PaymertBran^ These chaq^ caDcd Taymcrt
Brand Charges', irvtude. but arc rot biAed Icl interdiange rates, asscssrnerts. Be tronsroissiai fees, aooess fees and internationat and cross
bcrder tees. Therefore, in addticn ID the rates set fcrthabore. you also mB be cfiargedPaymert Brand Chsges. Paymen Brand irtercharge rales
can be accessed orteie by visibng the Laarnng & Resouroes section cf Chase PaytnanSach's websrta. and setactiig TJndcrstanding Intaidtange*.

Waase note that Chase Payinantachftwy.fcwn few to &ne. itect not to ctnarpa you lor certa5^eMStino.naw or ifKJcesedPaynar* Brand Charges. If
we cfect rot to ttiarge you. we st3 reserve the rigl* to begin chargng you for eiating. new or iroreased PaymeN Brarto Charges r* any tnw in the
fuhre. rgon notice to you. No such Payment Brand Charges win be irpcaed reoeaetively.

* MasterCard assesses the MasterCard Aoqirtog License Fee arvaaaffy to AocMV based oi the Kxat anrwal vchfne ctf MasterCard-brartoed
sates (eedudng Maestio PIN deb* volume} of ts U.a. dcmidted mercfwnts. To fairly dbefcuta the fee across ai Chasa Paymedech MasterCard-
awat^ig merchants, a rate cf 0.004% wO be appied to al of your MasterCard goss sates Varsaciions.

6. Autliorized Signature

Authorized Representatrve Sigrujture: Must appear on Merctrant Application sectian 11

\(ilIc( K Qu
Printed Nome

llll

Title

- /O ~ /(^

Signature Dale

Please ensure you hove initioled pages 1, 2 and 3
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Exhibit C - Special Provisions

The following provisions are provided to amend the General Provisions contained in the Form P-
37:

EXHIBIT C - SPECIAL PROVISIONS

STATE OF NEW HAMPSHIRE PAYMENTECH LLC MERCHANT CARD PROCESSING AGREEMENT

The following will replace the corresponding provisions in the P-37, General Terms and Conditions:

}. Replace 3. EFFECTIVE DATE/COMPLETION OF SERVICES with the following:

3. EFFECTIVE DATE/COMPLETION OF SERVICES
3.1 Notwithstanding ony provision of this Agreement to the contrary, and subject to the approval

of the Governor and Executive Council of the Stole of New Hampshire, if applicoble. this
Agreement, and all obligations of the parties hereunder, shall become effective on May 18. ,2016
or upon the date of approval of the contract by Governor and Executive Council, whichever is
later.

"N.

3.2 If the Contractor commences the Services prior to the Effective Date, all Services performed
by the Contractor prior to the Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Agreement does not become effective, the State shall have no liability
to the Contractor, including without limitation, any obligation to pay the Contractor for ony costs
incurred or Services performed. Contractor must complete oil Services by the Completion Date
specified in block 1.7. The State expressly understands and agrees that notwithstanding any
approval of the Agreement. Contractor shall not commence processing any Transactions until
boarding services are completed as further described in Exhibit A.

2. Replace Section 4. CONDITIONAL NATURE OF AGREEMENT with the following;

4. CONDITIONAL NATURE OF AGREEMENT. The continuance of payments hereunder, are
contingent upon the avoilability and continued appropriation of funds, and the Stale shall have
the right to terminate this Agreement immediotely upon giving the Contractor written notice of
such termination. Notwithstanding the foregoing, the State shall remain liable for any amounts or
liabilities incurred prior to such termination.

3. Replace Section 5. CONTRACT PRICE/PRICE LIMITATION/PAYMENT with the following:

5. CONTRACT PRICE/PRICE LIMITATION /PAYMENT

5.1 The Contract Price, method of payment, and terms of payment for Contractor's processing
fees are identified and more particulorly described in Schedule A to Exhibit C-l and referred to in
Exhibit B which is incorporated herein by reference.

5.2 The payment by the State of the Contract Price for Contractor's processing fees shall be the
only and Ihe complete reimbursement to the Contractor for Contractor's processing fees,

incurred by the Contractor in the performance hereof, and shall be the only end the complete
compensation for Contractor's processing fees to the Contractor for the Services.
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4. Replace Section 6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTUNITY with the following:

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

6.1 In connection with the performance of the Services, the Contractor shall comply with all
statutes.' laws, regulations, and orders of federal, state, county or rnunicipol authorities which
impose any obligation or duty upon the Contractor, including, but not limited to, civil rights and
equal opportunity laws to the extent such laws are applicable to Contractor as a processor. This
may include the requirement to utilize auxiliary aids and services to ensure that persons with
communication disabilities, including vision, hearing qhd speech, can communicate with,
receive information from, and convey information to the Contractor. In addition, the Contractor
shall comply with ail applicable copyright laws:

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

•V.

6.3 If this Agreement is funded in any part by monies of the United Siotes, the State shall advise
Contractor and the Contractor shall comply with all the provisions of Executive Order NO. 11246
("Equal Employment Opportunity"), as supplemented by the regulations of the United States
Department of Labor (41 C.F.R. Part 60), and with any rules, regulations and guidelines as the
State of New Hampshire or the United States issue to implement these regulations. The
Contractor further agrees to provide the State with copies of the relevant documentation
regarding the processing'of Its Transactions.

5. Replace Section 7. PERSONNEL with ttie following;
7. PERSONNEL ' !

7.1 The Contractor shall at its own expense provide all personnel necessary to perf9orm the
Services. The Contractor agrees_that all of its personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly licensed and otherwise authorized to do
so under all applicable laws. '

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

7.3 The Contracting Officer specified in block 1.9 of his or her successor, shall be the State's
representative. In the event of any dispute concerning the.interpretation of this Agreement, the
Contracting Officer's decision shall be final for the State: provided, however, the State decision
adds to finality shall in any woy limit Contractor's rights or remedies under this Agreement, Exhibit
C-i or otherwise at law or in equity.

6. Replace 8. EVENT OF DEFAULT/REMEDIES with the following:
8. EVENT OF DEFAULT/REMEDIES.
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8.1 Notwithstanding the provisions of section 10.2 of Exhibit C-1. any one or more of the following
acts or omissions of the Contractor shall constitute on event of default by Contractor hereunder
("Event of Default"):
8.1 .1 failure by Contractor to provide EPS satisfactorily or on schedule:

8.1.2 failure by Contractor to submit any material report required hereunder;
8.1.3 failure by Contractor to fDerform any other covenant, term or condition of this Agreement;
8.2 Upon the occurrence of any Event of Default, the State may take any one, or more, or all. of
the following actions:
8.2.1 give the Contractor a written notice specifying the Event of Default and requiring it to be

remedied within, thirty (30) days" from the dote of the notice, and if the Event of Default is not
timely remedied, terminate this Agreement, effective two (2) days after giving the Contractor
notice of termination;

8.2.2 the rights and remedies of Contractor for the State's events of default shall be governed by
section 10.2 of Exhibit C-1.

7. Replace Section 9 DATA /ACCESS / CONFIDENTIALITY / PRESERVATION with the
following:

DATA / ACCESS / CONFIDENTIALITY / PRESERVATION

9.1 As used in this Agreement, the word "data" shall mean all information obtained during the
performance of. or acquired by reason of. this Agreement, including, but not limited to, all
drawings, analyses, graphic representations, computer printouts, notes, letters, memoranda,
papers and documents, all whether finished or unfinished. ,

9.2 Ail reports provided by Contractor, to the extent permitted by the Payment Brand Rules, and
which has been received from the State, shall be the property of the State, and shall be returned
to the State upon demand or upon termination of this Agreement for any reason.

9.3 To the extent not addressed by section 12 of Exhibit C-1 or the Payment Brand Rules and to
the extent permitted be applicable state and federal law, each party agrees to hold the other
party's confidential data in confidence using a standard of care equal to the standard of care
the receiving party uses to safe guard its own confidential data, which shall in no event be less
than a standard of reasonable care. The Parties agree and understand that the confidentiality of
data shall be governed by NH RSA, Chapter 91 -A and all other applicable state and federal
laws:.

9.4 Notwithstanding anything to the contrary in this Agreement, the parties agree that
Transactior} Data is subject to the Payment Brand Rules.

8. Replace Section 10. TERMINATION with the following:
lO.TERMINAtlON

In the event of on early termination of the Agreement by the State for any reason other than the
completion of the Services upon the State's request, the Contractor shall deliver to the
Contracting Officer, not later than fifteen (15) days after the date of termination, shall make
available the existing report ("Termination Report").describing in detail all Services performed,
and the processing fees earned, to and including the date of termination. The form subject
matter, content, and number of copies of the Termination Report shall be identical to those
previously provided to the State under the agreement. The foregoing shall not relieve the State
of its responsibility for any other liability that arose prior to termination,.
including but not limited to. liability for chorgebacks. fees, fines or penalties of the Payment
Brands.
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9. Replace Section 12. ASSIGNMENT/DELEGATION/SUBCONTRACTS with the following:

See Exhibit C-1, Paragraph 15.3

10. Replace Section 13. INDEMNIFICATION with the following:

See Exhibit C-1, Paragraph i6;3- //./

11. Replace Section 14. INSURANCE with the following:
14.INSURANCE.

14.1 The Contractor shall, a) its sole expense, obtain and maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the following insurance:
14.1.1 commercial general liability insurance ogalnst all claims of bodily injury, death or property
damage, in amounts of not less than $1.000,000 per occurrence and $2,000,000 aggregate, and
14.1.2 special cause of loss coverage form or its equivalent covering all property subject to
subparagraph 9.2 herein, in an amount not.less than 80% of the whole replacement volue of the
property.
14.2 The policies described in subparagraph 14.1 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the N. H. Department of
insurance, and issued by insurers permitted in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her
successor, a certificate(s) of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting officer identified in block 1.9, or his or her
successor, certificate(s) of insurance for all renewal(s)of insurance required under this Agreement
no later than 10 days after renewing ,each of the insurance policies. The cerlificale(s) of
insurance and any renewals thereof shall be attached and or incorporated herein by reference.
Contractor shall provide the Contracting Officer Identified in block 1.9 or his or her successor, no
less than thirty (30) days prior written notice of cancellation of the policy.

12. Reploce Section U WAIVER OF BREACH with the following:
16. WAIVER OF BREACH. No failure by either party to enforce any provisions hereof-after any Event
of Defoult shell be deemed a waiver of its rights with regard to that Event of Default, or any
subsequent Event of Default. No express failure to enforce any Event of Default shall be deemed a
waiver of the right of either party to enforce each and all of the provisions hereof upon any further
or other Event of Default on the port of the defaulting party.

13. Replace Section 17 NOTICE with the following:
17. NOTICE. Any notice by a party hereto to the other party regarding matters in litigation only shall
be deemed to have been duly delivered or given at the time of mailing by certified mail, postage
prepaid, in o United States Post Office addressed to the parties at the addresses given in blocks 1.2,
and 1.4 herein. Notices may otherwise be provided as described in in Section 15 of Exhibit C-1.

14. Replace Section 18 AMENDMENT with the following section:
18. AMENDMENT Except as provided in Section 15 of Exhibit C-1, this Agreement may be amended,
woived or discharged only by an instrument in writing signed by the parties hereto and only after
approvol of such amendment, waiver or discharge by the Governor and Executive Council of State
of New Hampshire unless no such approval is required under the circumstances pursuant to State
law, rule or policy.
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Exhibit C -I - Additional Provisions

The following provisions are in addiiion to the General Provisions contained in the Form P-37, as
amended by Exhibit C. '

CHASE O
Paymentech

SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT
U.S. AGREEMENT

JPMorgan Chase Bank, N.A., a national banking association ("Member"), Paymentech, LLC, a Delaware limited
liability company ("Paymentech"), and Slate of New Hampshire Department of Administrative Services, the State of
New Hampshire ("Merchant" or "State").

WHEREAS, Member is a member of several Payment BrandSspnd Paymentech is authorized, through Member, to
process the Merchant's Transactions; and

WHEREAS, Merchant wishes to accept Payment Instruments from its Customers as a method of payment for goods
or services offered by Merchant;

ACCORDINGLY, in consideration of the mutual promises made and the mutual benefits to be derived from this
Agreement, Paymentech, Member, and Merchant,agree to the following terms and conditions intending to be legally
bound;

1. Merchant's acceptanck ok Payment lNSTRUMi;NT.s.

During the term of this Agreement, Paymentech shall be Merchant's non-exclusive provider of Transaction processing
services (including, without limitation, the authorization, conveyance and settlement of Transactions), for Merchant
agencies that agree to be subject to this Agreement as provided herein; provided, however, notwithstanding the foregoing,
it is agreed that Paymentech shall be Merchant's exclusive processor for all Transactions arising out of or related to
Merchant's Liquor Commission. Merchant does not guarantee a minimum number or percentage of the Merchant's ̂
overall transactions as part of this Agreement. Notwithstanding anything to the contrary in Merchant's P-37 document,
Merchant agrees that each additional agency will be subject to review by Paymentech for credit risk and compliance
purposes and that Merchant shall be liable for each such agency's compliance with the obligations of this Agreement.
Merchant agrees that it shall advise Paymentech of any changes to locations of the Liquor Commission and the parties
agree to cooperate and coordinate regarding the addition or removal of Liquor Commission locations. Merchant shall
submit to Paymentech Transaction Data generated from its selected Transactions via electronic data transmission
according to Paymeniech's formats and procedures throughout the term of this Agreement.

1.2 Certain Payment Acceptance Policies and Prohibitions.
(a) Each Transaction must be evidenced by its own Transaction Receipt completed in accordance with Payment Brand

Rules. . •

(b) Merchant shall not require the Customer to pay the fees payable by Merchant under this Agreement.
(c) Merchant shall never issue Refunds for Transactions by cash or a cash equivalent (e.g., check) unless required by

law or permined by the Payment Brand Rules.
(d) Except to the extent prohibited by the Payment Brand Rules or applicable law. Merchant may request or encourage

a Customer to use a Payment Instrument other than the Payment Instrument initially presented by the Customer.
(e) Except to the extent permitted by the Payment Brand Rules and applicable law. Merchant must not establish a

minimum or maximum Transaction amount as a condition for honoring a Payment Instrument.
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(0 Merchant shall examine each Payment Instrument physically presented at the point of sale to determine that the
Payment Instrument presented is valid and has not expired. Merchant shall exercise reasonable diligence to determine
that the authorized signature on any Payment instrument physically presented at the point of sale corresponds to the
Customer's signature on the Transaction Receipt. If the Payment Instrument is not signed by the Customer. Merchant
must obtain additional Customer identification.

(g) With respect to any Transaction for which a Customer is not physically present at the point of sale, such as in any
on-line, mail, telephone, pre-authorized or recurring Transaction, Merchant must (i) have notified Paymentech on Its
Application, or otherwise obtained Paymenlcch's prior written approval, of Merchant's intention to conduct such
Transactions; and (ii) have appropriate procedures in place to ensure that each Transaction is made to a purchaser who
actually is the Customer. Merchant acknowledges that under certain Payment Brand Rules, Merchant cannot rebut a
Chargeback where the Customer disputes making the purchase and Merchant does not have an electronic record (e.g.,
"swiping" or "tapping" a Payment Instrument) or physical imprint of the Payment Instrument.
(h) Merchant agrees to accept all categories of Visa and MasterCard Payment Instruments (i.e., debit and credit cards),

unless Merchant has notified Paymentech on its Application or otherwise in writing of its election to accept one of the
following "limited acceptance" options: (i) all Visa and MasterCard consumer credit cards and Visa and MasterCard
commercial credit and debit cards; or (ii) Visa and MasterCard debit cards only (but no credit cards). Notwithstanding
the election of one of the foregoing limited acceptance options, Merchant must honor all foreign bank-issued Visa or
MasterCard Payment Instruments. If Merchant elects one of the limited acceptance categories: (Y) Merchant must
display appropriate signage to indicate the limited acceptance category; and (Z) Paymentech, at its option, may process
any Transactions submitted to Paymentech outside of the limited acceptance category, in which case such Transactions
will be assessed the applicable interchange fees plus any additional fees/surcharges assessed by Paymentech or the
Payment Brands. v,
(i) Merchant shall not split a single Transaction into two or more Transactions to avoid or circumvent authorization

limits or monitoring programs.
(j) Merchant shall not accept Payment Instruments for the purchase of scrip, as defined by the Payment Brand Rules.
(k) Merchant shall not require a Customer to complete a postcard or similar device that includes the Customer's

Payment Instrument account number, expiration date, or any other account data in plain view when mailed.
(I) Except to the extent expressly permitted by law or the Payment Brand Rules, Merchant shall not add any tax or

surcharge to Transactions. If any tax or surcharge amount is imposed, such amount shall be included in the Transaction
amount and shall not be collected separately. Furthermore, Merchant must provide at least thirty (30) days prior notice to
Paymentech and the Payment Brands of its intent to impose a surcharge. All of Merchant's surcharge practices must
comply with applicable laws and Payment Brand Rules, including, but not limited to, those laws and Payment Brand
Rules governing the amount of the surcharge, and Customer disclosures.
(m) Merchant shall not request or use a Payment Instrument account number for any purpose except as payment for its

goods or services, unless required by the Payment Brand Rules in order to support specific services offered by the
Payment Brands.
(n) At all times Merchant must prominently and clearly inform Customers of the identity of Merchant at all points of

interaction so that the Customer can readily distinguish Merchant from any third party, such as a supplier of products or
services to the Merchant.
J

1.3 Payment Brand Rules. Merchant agrees to comply with (a) all Payment Brand Rules as may be applicable to
Merchant and in effect from time to time; and (b) such other procedures as Paymentech may from time to time prescribe
for the creation or transmission of Transaction Data.

1.4 Requirements for Certain Transactions. As to each Transaction submitted to Paymentech during the term of this
Agreement, Merchant represents and warrants that:
(a) The Transaction Data (i) represents a payment for or Refund of a bona fide sale or lease of the goods, services, or

both, which Merchant has provided in the ordinary course of Its business, as represented in its Application; and (ii) is not
submitted on behalf of a third party.
(b) The Transaction Data represents an obligation of the Customer for the amount of the Transaction.
(c) The Transaction is not for any purpose other than payment for the current Transaction, and, except to the extent

permitted under the Payment Brand Rules, the Transaction does not represent the collection of a dishonored check or the
collection or refinancing of an existing debt.
(d) At the lime Merchant submits Transaction Data to Paymentech for processing: (i) Merchant has completed the

Transaction with the Customer; (ii) the goods have been provided or shipped, or the services actually rendered to the
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Customer; and (iii) for recurring Transaction, Merchant'has obtained the Customer's consent for the recurring
Transaction. For approved prepayments. Merchant must advise the Customer (i) that payment is being made in advance
of the shipment or provision of goods or services; ^

and (ii) the lime when shipment or provision of the goods or services Is expected.
(c) The Transaction Data is free from any material alteration not authorized by the Customer. .
(0 The amount charged for the Transaction is not subject to any dispute, setoff, or counterclaim.
(g) Merchant has not disbursed or advanced any cash to the Customer {except as authorized by the Payment Brand

Rules) or itself or to any of its representatives, agents, or etiiployees in connection with the Transaction, nor has Merchant
accepted payment for effecting credits to a Customer.
(h) The goods or services related to each Transaction are Merchant's property or Merchant has the legal right to sell

them.

(i) Merchant has made no representation or agreement for the issuance of Refunds except as stated in Merchant's
Refund Policy, which has been previously submitted to Paymentech in writing as provided in Section 3, and which is
available to the Customer.

(j) Any Transaction submitted to Paymentech to credit a Customer's account represents a Refund for a Transaction
previously submitted to Paymentech.
(k) Merchant has not submitted any Transaction that Merchant knows, or should have known, to be fraudulent, illegal,

damaging to the Payment Brand(s), not authorized by the Customer, unenforceable or uncollectible, or otherwise
prepared or submitted in violation of any provision of this Agreement, applicable law, or Payment Brand Rules.

1.5 Installment, Prepaid and Recurring Transactions. >
(^Unless specifically stated in its Application or otherwise approved in writing by Paymentech in advance, Merchant

shall not accept Payment Instruments in connection with installment plans. If the Customer pays in installments or on a
deferred payment plan, as previously approved by Paymentech, a Transaction Data record has been prepared separately
for each installment transaction or deferred payment on the dates the Customer agreed to be charged. All installments
and deferred payments, whether or not they have been submitted to Paymentech for processing, shall be deemed to be a
part of the original Transaction.
(b) For recurring Transactions, Merchant shall (i) obtain the Customer's consent to periodically charge the Customer on

a recurring basis for the goods or services purchased; (ii) retain this permission for the duration of the recurring services
and provide it upon request to Paymentech or the Issuing Bank of the Customer's Payment Instrument; and (iii) retain
written documentation specifying the frequency of the recurring charge and the-duration of time during which such
charges may be made. Merchant shall not submit any recurring transaction after receiving: (iv) a cancellation notice
from the Customer; or (v) notice from Paymentech or any Payment Brand (via authorization code or otherwise) that the
Payment Instrument ismot to be honored. Merchant shall include In its Transaction Data the electronic indicator that the
Transaction is a recurring Transaction. . , '

1.6 Stored Value Card Transactions - Currently Contractor is a service provider of Givex USA Corporation ("Givex")
and is currently contractually permitted to convey stored value Transactions to Givex. As a service provider of Givex,
Contractor will convey such Transactions to Givex so long as it is contractually permitted to convey the Merchant's
stored value Transactions and it has not received notice from Givex that Givex will be receiving stored value
Transactions directly from the Merchant. In the event that Givex ceases to process Merchant's stored value card
information, Contractor agrees that it shall pass Merchant's stored value card information through another Contractor-
certified third party vendor.

2. AtiTiiORiZ/VTrONS. Merchant is required to obtain an authorization code through Paymentech, In accordance with
this Agreement, for each Transaction. To the extent required by the Payment Brand Rules, each authorization request
must include the Payment Instrument's expiration date. Merchant acknowledges that authorization of a Transaction
indicates that the Payment Instrument (a) contains a valid account number; and (b) has an available credit balance
sufficient for the amount of the Transaction; but, it does not constitute a representation from Paymentech, a Payment
Brand, or Issuing Bank that a particular Transaction Is in fact a valid or undisputed Transaction entered into by the actual
Customer. Paymentech reserves the right to refuse to process any Transaction Data presented by Merchant unless it
includes a proper authorization.

3. RKR'ND .AiND ADJliSTiMKNT POIJCIKS AM) PROCKnt RLS: PRIVAC:V POt.lCIKS.
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3.1 RcTund Policy. Merchani is required to maintain a Refund Policy and to disclose such Refund Policy to its
Customers, prior to completion of the Transaction at the point of sale. Merchant must also disclose its Refund Policy to
Paymentech. Any material change to Merchant's Refund Policy must be submitted to Paymentech, in writing, not less
than fourteen (14) days prior to the effective date of such change. Paymentech reserves the right to refuse to process any
Transactions made subject to a revised Refund Policy of which Paymentech has not been notified in advance. To the
extent that Merchant operates an electronic commerce website through which Transaction Data is generated, Merchant
must include its Refund Policy on the website in accordance with Payment Brand Rules.

3.2 Procedure for Refund Transactions. If, under Merchant's Refund Policy, Merchani allows a Refund, Merchant
shall prepare and deliver to Paymentech Transaction Data reflecting any such Refund within three (3) days of approving
the Customer's request for such Refund. The amount of a Refund cannot exceed the amount shown as the total on the
original Transaction Data except by the exact amount required to reimburse the Customer for shipping charges that the
Customer paid to return merchandise. Merchant shall not accept any payment from a Customer as consideration for
issuing a Refund. Merchani shall not give cash (or cash equivalent) refunds to a Customer in connection with a
Transaction, unless required by law or permitted by the Payment Brand Rules.

3.3 Customer Data Prelection Policies. To the extent that Merchant operates an electronic commerce website through
which Transaction Data is generated, in addition to any requirements otherwise set forth in this Agreement, Merchant
shall display the following on its website; (a) its name and the name that will appear on the Customer's Payment
Instrument statement; (b) its Customer data privacy policy; (c) a description of its security capabilities and policy for
transmission of Payment Instrument Information; and (d) the address of Merchant's fixed place of business (regardless of
website or server locations). Furthermore, Merchant must offer its Customers a data protection method such as 3-D
Secure or Secure Sockets Layer (SSL).

4. Settlement.

4.1 Submission ofTransaction Data. Failure to transmit Transaction Data to Paymentech within one (I) business day
following the day that such Transaction originated could result in higher interchange fees and other costs, as well as
increased Chargebacks. Unless Merchant has notified Paymentech on its Application or Paymentech has otherwise
agreed in writing in advance, Merchant

shall not submit Transactions for processing until (a) the Transaction is completed; (b) the goods are delivered or shipped;
(c) the
services are performed; or (d) Merchant has obtained the Customer's consent for a recurring Transaction. Paymentech
may from time to lime contact Customers to verify that they have received goods or services for which Transactions have
been submitted. Paymentech reserves the right to refuse to process any Transaction Data presented by Merchant if
Paymentech reasonably believes that the Transaction may be uncollectible from the Customer or was prepared in
violation of any provision of this Agreement, applicable law, or the Payment Brand Rules. For all Transactions,
Paymentech will submit Merchant's Transaction Data to the applicable Payment Brands.

4.2 Merchant's Settlement Account. In order to receive funds from Paymentech, Merchant must designate and
maintain one or more accounts used primarily for business purposes at a bank that is a member of the Automated
Clearing House system or the Federal Reserve wire system (collectively referred to as "Settlement Account"). During
the term of this Agreement, and thereafter until Paymentech notifies Merchant that all amounts due from Merchant under
this Agreement have been paid in full. Merchant shall not close its Settlement Account without giving Paymentech at
least five (5) days' prior written notice and substituting another Settlement Account. Merchani is solely liable for all fees,
costs, and overdrafts associated with the Settlement Account. Merchant authorizes Paymentech or its authorized agcn((s)
to initiate electronic credit and debit entries (via ACH, wire transfer, or other means) to the Settlement Account, or any
other bank account designated by Merchani in writing, at any time without regard to the source of any monies therein,
and this authority will remain in full force and efTect until Paymentech notifies Merchant that all amounts due from
Merchant under this Agreement have been paid in full. Paymentech will not be liable for any delays in receipt of funds or
errors in Settlement Account entries caused by third parties, including, without limitation, delays or errors by the Payment
Brands or Merchant's bank.

4.3 Conveyed Transactions. For Conveyed Transactions Merchani shall have a valid agreement in elTeci with the
applicable Payment Brand. If Merchant submits Conveyed Transactions to Paymentech and Merchant docs not have a
valid agreement with the applicable Payment Brand, Paymentech may, but shall not be obligated to, submit such
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Transaction Data to the applicable Payment Brand and to share with them information about Merchant (from the
Application or otherwise) as may be required to approve Merchant's acceptance of the Payment Brand's Payment
Instrument. Payment of proceeds due Merchant for Conveyed Transactions shall be governed by the agreement Merchant
has with the applicable Payment, Brand, and Paymentech does not bear any responsibility for their performance
thereunder, including, without limitation, the funding and settlement of Merchant's Conveyed Transactions.

4.4 Transfer of Transaction Settlement Funds. Subject to Section 4.3, for ail Transactions, Paymentech will submit
Merchant's Transaction Data to the applicable Payment Brand. Promptly'after Paymentech receives funds for Settled
•Transactions from the Payment Brands, Paymentech will provisionally fund the Settlement Account. The proceeds
payable to Merchant shall be equal to the amounts submitted by Merchant in connection with its Transaction Data minus
the sum of the following: (a) all fees, charges, and other amounts described on Schedule A or that Merchant has
otherwise agreed to pay; (b) all Refunds and Chargebacks; (c) all Reserve Account (as defined in Section 4.6) amounts;
(d) all fees, charges, fines, assessments, penalties, or other liabilities that may be imposed on Paymentech or Member
from time to time by the Payment Brands and related costs and expenses incurred by Paymentech in connection with the
processing of Merchant's Transactions which are not a result of Paymentech's negligence. Merchant agrees that all
amounts are due and payable as provided in this Agreement. In the event Paymentech does not deduct such amounts
from Merchant's proceeds when such amounts are due and payable. Merchant agrees to pay all such amounts to
Paymentech immediately without any deduction or offset. Additionally, Paymentech may debit the Settlement Account
or Merchant's Reserve Account for such amounts at any time.

Furthermore, Merchant agrees to reimburse Paymentech, Member, the Payment Brands, and their respective affiliates,
officers, directors, employees, agents, and sponsoring banks from any losses, liabilities, and damages of any and every
kind (including, without limitation, Paymentech's costs, expenses, arising out of any claim, complaint, or Chargeback (a)
made or claimed by a Payor with respect to any Transaction or Transaction Data submitted by Merchant; (b) caused by
Merchant's noncompliance with this Agreement or the Payment Brand Rules (including without limitation any breach of
a representation-or warranty made by Merchant or Merchant's failure to comply with the Security Standards); (c)
resulting from any voluntary or involuntary bankruptcy or insolvency proceeding by or against Merchant; or (d) related to
Merchant's placement or the placement of any person owning or controlling Merchant's business in one or more
databases of terminated or high risk merchants maintained by the Payment Brands. The obligations provided for in this
Section shall survive termination of this Agreement and do not apply to any claim or complaint to the extent they are
caused by Paymentech's own negligence or willful misconduct.

4.5 Negative Amounts. Merchant shall maintain sufficient funds in the Settlement Account to prevent the occurrence of
a negative balance. In the event that the proceeds from Merchant's Settled Transactions or the balance of Merchant's
Settlement Account are not sufficient to pay amounts due under this Agreement, in addition to any other rights and
remedies Paymentech may have under this Agreement, Paymentech may pursue one or more of the following options:

(a) demand and receive immediate payment for such amounts;
(b) debit the Settlement Account for the amount of the negative balance;
(c) apply funds held in the Reserve Account against the negative amount; and
(d) withhold all or some of Merchant's Settlement funds and apply them against the negative amount.

Furthermore, if the amount represented by Merchant's Transaction Data in any day is negative due to Refunds or credits
being submitted by Merchant in excess of its proceeds from. Transactions, Merchant shall immediately provide
Paymentech with sufficient funds to prevent the occurrence of a negative balance.

4.6 Reserve Account. If: '

(a) there is a material breach of the Agreement by Merchant;
(b) Merchant materially changes its billing practices in relation to shipment of goods or fulfillment of services, or

changes Refund Policies currently in place and fails to notify Paymentech in advance;
(c) Merchant is receiving excessive Chargebacks (as defined in Section 7.3 below);
(d) Merchant significantly alters the nature of its business or product lines;
(e) Paymentech has reasonable grounds to believe that it may be or become liable to third panics for the provisional

funds extended to Merchant; or

(0 Paymentech has reasonable grounds to believe that it may be subject to any additional liabilities arising out of or
relating to this Agreement, including, without limitation, any fines, fees, or penalties assessed against Paymentech or
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Member by any of the Payment Brands arising out of or relating to Merchant's Transactions, Chargebacks, or failure to
comply with the Payment Brand Rules or the Security Standards;

then each such event may subject Paymentech to additional risk (such risk being hereinaRer referred to as "Anticipated
Risk"). In any such event, Paymentech may temporarily suspend or delay payments to Merchant during Paymentech's
investigation of the issue and/or designate an amount of funds that Paymentech must maintain in order to protect itself
against Anticipated Risks (such funds being hereinafter referred to as the "Reserve Account"), which may be funded in
the same manner as provided for negative balances in Section 4.5. The Reserve Account will contain sufficient funds to
cover any unbilled processing costs plus Paymentech's estimated e.xposure based on reasonable criteria for Chargebacks,
Refunds, unshipped goods and/or unfulfilled services, and all additional Anticipated Risks! , Paymentech may (but is not
required to) apply funds in the Reserve Account toward, and set off any funds that would otherwise be payable to
Merchant against, the satisfaction of any amounts which are or may become due from Merchant pursuant to this
Agreement. Funds in the Reserve Account will be held and controlled by Paymentech, will not bear interest, and may be
commingled with other funds. Effective upon Paymentech's establishment of a Reserve Account, Merchant irrevocably
grants to Paymentech a security interest In any interest Merchant may now have,or later acquire in any and all funds,
together with the proceeds thereof, that may at any time be in the Reserve Account and that would otherwise be payable
to Merchant pursuant to the terms of this Agreement. Merchant agrees to execute and deliver to Paymentech such

instruments and documents that Paymentech may reasonably request to perfect and confirm the security interest in the
Reserve Account funds. Upon (i) satisfaction of all of Merchant's obligations under this Agreement Paymentech will pay
to Merchant any funds then remaining in the Reserve Account.

The Reserve Account shall be fully funded upon three (3) days' notice to Merchant, or in instances of fraud or an Event
of Default, Reserve Account may be immediate, whereupon notice of said establishment of^he Reserve Account will
occur within a commercially reasonable period of time after the occurrence. Such Reserve Account may be funded by all
or any combination of the following: (i) one or more debits to Merchant's Settlement Account or any other accounts held
by Paymentech or any of its affiliates; (ii) one or more deductions or off sets to any payments otherwise due to Merchant;
(iii) Merchant's delivery to Paymentech of an irrevocable letter of credit; or (iv) if Paymentech so agrees, Merchant's
pledge to Paymentech of a freely transfeirable and negotiable certificate of deposit established by JP Morgan Chase
Bank NA. Any such letter of credit shall be issued or established by a financial institution acceptable to Paymentech and
shall be in a form acceptable to Paymentech. In addition to the foregoing methods of funding. Merchant shall have the
option of funding the Reserve Account in any manner which is mutually agreeable between Merchant and Paymentech.
It is expressly acknowledged and understood that a Reserve Account to be established as a result of an Anticipated Risk
of the type identified in section 4.6 (e) or (0 above under no circumstances be subject to any Price limitation set forth in
the P-37 Agreement or any exhibit or attachment thereto.

5. ACCOUNTING. Paymentech will supply a detailed statement reflecting the activity of Merchant's account(s) by
online access (or otherwise if agreed to by both parties) and Merchant shall ensure that any online access to such
statements is secure. If Merchant believes any adjustments should be made with respect to Merchant's Settlement
Account, Merchant must notify Paymentech in writing within ninety (90) days after any such adjustment is or should
have been efTected.

6. Retrieval Requests. In order to comply with Retrieval Requests, Merchant shall store and retain Transaction
Data and Transaction Receipts in compliance with the Payment Brand Rules, including any time frames set forth therein.
Within the timeframe indicated in the Retrieval Request or otherwise provided for in the Payment Brand Rules, but in no
event more than twenty one (21) days from the date the Retrieval Request is initiated with the Issuing Bank, Merchant
must, to the extent required by the Payment Brand Rules or the Retrieval Request itself, provide to Paymentech, via
certified or overnight mail, confirmed fax, or upload to Paymentech's Online Chargcback Management System: (a)
written resolution of Merchant's investigation of such Retrieval Request; (b) legible copies of valid Transaction
Receipt(s); and (c) any additional supporting documentation. Merchant acknowledges that failure to fulfill a Retrieval
Request timely and in accordance with Payment Brand Rules may result in an irreversible Chargeback.

7. Chargebacks.

7.1 Chargeback Reasons. Merchant shall not require a Customer, as a condition for honoring a Payment Instrument, to
sign a statement that waives the Customer's right to dispute the Transaction. Furthermore, Merchant has full liability for
all Chargebacks. Following are some of the most common reasons for Chargebacks:
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(a) Merchant fails to issue a Refund to a Customer upon the return or non-delivery of goods or services; .
• (b) A required authorization/approval code was not obtained;
(c) The Customer claims that the Payment Instrument is lost, stolen, counterfeit, or fraudulent
(d) The Transaction or Transaction Data was prepared incorrectly or fraudulently;
(c) Paymentech did not receive Merchant's response to a Retrieval Request in accordance with Section 6;

(0 The Customer disputes the Transaction or the authenticity of the signature on the Transaction Receipt, or claims that
the Transaction is subject to a set-off, defense, or counterclaim;
(g) The Customer refuses to make payment for a Transaction because, in the Customer's opinion, a claim or complaint

has not been resolved or has been resolved in an unsatisfactory manner; or
(h) The credit or debit card comprising the Payment Instrument was not actually presented at the time of the

Transaction or Merchant failed to obtain an electronic record or physical imprint of such Payment Instrument, and the
Customer denies making the purchase.

7.2 Response to Chargebacks. If Merchant has reason to dispute or respond to a Chargeback, then Merchant must do so
by the date provided on the applicable Chargeback notice. Paymentech will not investigate or attempt to obtain a reversal
or other adjustment to any Chargeback if Merchant has not timely responded to the notice.

7.3 Excessive Chargebacks. If Merchant is receiving an excessive amount of Chargebacks, as determined by the
Payment Brands from time to time, in addition to Paymentcch's other remedies under this Agreement, Paymentech may
take one or more of the following actions: (a) review Merchant's internal procedures relating to acceptance of Payment
Instruments and notify Merchant of new procedures Merchant should adopt in order to avoid future Chargebacks; (b)
notify Merchant of a new rate Paymentech will charge to process Merchant's Chargebacks; (c) to the extent applicable,
require Merchant to replace any magnetic-strip-only point of mleraction terminal or electronic cash register with an EMV
chip-capable terminal; or (d) establish a Reserve Account. Merchant also agrees to pay any and all penalties, fees, fines,
and costs assessed against Merchant, Paymentech, and/or Member relating to Merchant's violation of this Agreement or
the Payment Brand Rules with respect to Merchant's acceptance of Payment Instruments, its Transactions, or with respect
to excessive Chargebacks under this Section.

7.4 Claims of Customers. Following a Chargeback, Merchant may resubmit applicable Transaction Data for a second
presentment, but only in accordance with Payment Brand Rules. To.the extent Paymentech has paid or may be called
upon to pay a Chargeback or Refund for or on the account of a Customer and Merchant does not reimburse Paymentech
as provided in this Agreement, then

for the purpose of Paymentech obtaining reimbursement of such sums paid or anticipated to be paid, Paymentech has all
of the rights and remedies of such Customer under applicable federal, state, or local laws and Merchant authorizes
Paymentech to assert any and all such claims in its own name for and on behalf of any such Customer individually or all
such Customers as a class.

8. Display of PAV^tENT Brand Marks. Merchant is prohibited from using the Payment Brand Marks, as defined
below (sometimes referred to herein as "Marks"), other than as expressly authorized by Paymentech in writing or by the
Payment Brands. Payment Brand Marks mean the brands, emblems, trademarks and/or logos that identify a Payment
Brand. Additionally, Merchant shall not use the Payment Brand Marks other than to display decals, signage, advertising,
and other forms depicting the Payment Brand Marks that are provided to Merchant (a) by the Payment Brands; (b) by
Paymentech pursuant to this Agreement; or (c) as otherwise approved in writing by Paymentech. Merchant may use the
Payment Brand Marks only to promote the services covered by the Marks by using them on decals, indoor an'd outdoor
signs, advertising materials, and marketing materials; provided, that all such uses by Merchant must be approved by
Paymentech and consistent with Payment Brand Rules. Merchant shall not use the Payment Brand Marks in any way that
Customers could believe that the goods or services offered by Merchant are sponsored, endorsed, or guamnieed by the
owners of the Payment Brand Marks. Merchant recognizes that it has no ownership rights in the Payment Brand Marks.
Merchant shall not assign the rights to use the Payment Brprid Marks to any third party. Merchant's right to use the
Payment Brand Marks liereunder terminates with the termination of this Agreement.

9. Fkks; ADJl STiMENTS.

9.1 Schedule A. Merchant shall pay all applicable fees for all Transactions, which shall be calculated and payable
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pursuant to this Agreement. Merchant acknowledges that the fees stated in Exhibit B are based upon the assumption that
Merchant's Transactions will qualify for certain interchange rates as determined in each case by the applicable Payment
Brand, if any of Merchant's Transactions fail to qualify for such interchange rates, Paymentech shall process each such
Transaction at the applicable interchange rate determined by the applicable Payment Brand. Unless otherwise indicated
on Exhibit B, Merchant shall be solely responsible for all communication expenses required to facilitate the transmission
of all Transaction Data to Paymentech. Fees payable under this Agreement that contain a fraction of a cent will be
rounded up to the next full cent.

9.2 Price Adjustments. Fees set forth in this Agreement are based upon Merchant's annual volume, average
Transaction size, and other information provided by Merchant or contained in this Agreement. To the extent any of the
foregoing proves to be Inaccurate, Paymentech may modify the pricing provisions in this Agreement with thirty (30)
days' prior written notice to Merchant. Furthermore, the fees 'set forth, on Exhibit B and any additional pricing
supplements may .be adjusted to reflect increases by Payment Brands in interchange, assessments, or other Payment
Brand fees, additional fees imposed by the Payment Brands, or increases in third party fees identified in this Agreement.
Merchant shall pay all such fees, as so adjusted. Each such adjustment shall become effective upon the date the
corresponding increase or additional fee is implemented by the Payment Brand or third party provider.

10. Termination.

10.1 Term. This Agreement takes effect upon approval of NH Governor and Council and continues for three (3) years
from such date.

10.2 Events of Default. Notwithstanding anything to the contrary in Merchant's terms and conditions in document P-37
or any agreement to which this Agreement is attached and made a part of, it is agreed that this section shall take
precedence over any other terr^ or condition that may appear to conflict with this section . If any of the following events
shall occur (each an "Event of Default"):

(a) any transfer or assignment in violation of Section 15.3 of this Agreement;
(b) irregular Transactions by Merchant, excessive Chargebacks, or any other circumstances which, in Paymentech's
discretion, may increase Paymentech's or Member's exposure for Merchant's Chargebacks or otherwise present an
Anticipated Risk to Paymentech;
(c) any representation or warranty in this Agreement is breached in any material respect or was or is incorrect in any
material respect when made or deemed to be made;
(d) Merchant fails In any material respect to perform any of its obligations with respect to the funding or establishing of a
Reserve Account, as detailed in Section 4.6;
(e) material breach of Section I.l;

(0 Merchant fails in any material respect in performance or observance of any term, covenant, condition, or agreement
contained in this Agreement, including, without limitation, compliance with Payment Brand Rules and Security
Standards;
(g) a case or other proceeding shall be commenced by or against Merchant in any coun of competent jurisdiction seeking
relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating to banl^ptcy, insolvency,
reorganization, winding up, or adjustment of debts, the appointment of a trustee, receiver, custodian, liquidator, or the like
of Merchant, or of alt or any substantial pan of the assets, domestic or foreign, of Merchant, and such case or proceeding
shall continue undismissed or unstayed for a period of sixty (60) consecutive days, or an order granting the relief
requested in such case or proceeding against Merchant (including, without limitation, an order for relief under the
Bankruptcy Code) shall be entered;
(h) Paymentech, in its sole reasonable discretion, deems Merchant to be financially insecure;
(i) any Payment Brand (i) notifies Paymentech or Member that it i.s no longer willing to accept Merchant's Transaction
Data; or (ii) requires Paymentech or Member to terminate or limit this Agreement or Merchant's ability to accept
Payment instruments from Customers;
(j) Merchant or any person owning or controlling Merchant's business is listed in one or more databases of terminated or
high risk merchants maintained by the Payment Brands;
(k) Merchant engages in conduct that (i) causes Paymentech or Member to violate the Payment Brand Rules or applicable
law; (ii) results in Paymentech's, Member's, or Merchant's participation in a risk-based program under the Payment
Brand Rules; or (iii) creates or could tend to create harm or loss to the goodwill of any Payment Brand, Paymentech. or
Member;
(I) for a period of more than sixty (60) consecutive days. Merchant docs not transmit Transaction Data to Paymentech:
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(m) Merchant fails to comply with Section 15.15; or
(n) Paymenlech's Transaction processing services under this Agreement fail to conform to generally accepted standards
for such services in the Transaction processing industry;

then, the non-defaulting party may terminate this Agreement by providing the defaulting party with written notice of
termination. Following receipt of such notice, and solely for termination based on subsections (c), (0 and (n), the
defaulting party shall have thirty (30) days to cure the Event of Default, and the Agreement shall terminate in the event
such cure is not effected by the end of such period. No cure period shall be provided when termination is based any other
Event of Default. ' .

If this Agreement is terminated by Paymentech for Merchant's default hcreunder, Merchant acknowledges that
Paymentech may be required to report Merchant's business name and the names and other identification of its principals
to the Payment Brands. Merchant expressly agrees and consents to such reporting in the event Merchant is terminated for
any reason specified, and Merchant agrees to vyaive any and all claims which Merchant may have as a result of such
reporting. *

10.3 Other Events. In addition to the remedies above and any rights Paymentech may have under this Agreement,
Paymentech may suspend the processing of some or all of Merchant's Transactions upon; (a) an occurrence of an Event
of Default by Merchant; (b) receipt by Paymentech of notice that a Payment Brand intends to impose any fine or penalty
as a result of excessive Chargebacks or Merchant's acts or omissions; or (c) receipt by Paymentech of objections or
concerns expressed by a Payment Brand which render Paymentech's continued processing of Merchant's Transactions
unduly burdensome, impractical, or risky.

v

10.4 Account Activity After Termination; Termination Reserve. The provisions governing processing and settlement
of Transactions, all related adjustments, fees and other amounts due from Merchant, and the resolution of any related
Chargebacks, disputes, or other issues involving Transactions, will continue to apply even after termination of this
Agreement, with respect to at) Transactions made prior to such termination or after such termination, as described below.
After termination of this Agreement for any reason whatsoever. Merchant shall continue to bear total responsibility for all
Chargebacks, fees, fines, assessments, credits, and adjustments resulting from Transactions processed pursuant to this
Agreement and all other amounts then due or which thereafter may become due to Paymentech under this Agreement or
which may be due to Paymentech before or after such termination to either Paymentech or Member. If Merchant submits
Transaction Data to Paymentech after the date of termination, Paymentech may, at its sole discretion and without waiving
any of its rights or remedies under this Agreement, process such Transaction Data in accordance with and subject to all of
the terms of this Agreement.

Subject to the Price Limitation Upon notice of termination of this Agreement, Paymentech may estimate,the aggregate
dollar amount of anticipated Chargebacks, Refunds, and Anticipated Risks that Paymentech reasonably anticipates
subsequent to termination, and Merchant agrees to immediately deposit such amount in its Settlement Account, or
Paymentech may withhold such amount from Merchant's settlement funds in order to establish a Reserve Account
pursuant to and governed by the terms and conditions of this Agreement.'

The Reserve Account shall be fully funded upon three (3) clays' notice to Merchant, or in instances of fraud or an Event
of Default, Reserve Account may be immediate, whereupon notice of said establishment of the Reserve Account will
occur within a commercially reasonable period of time after the occurrence. Such Reserve Account may be funded by all
or any combination of the following: (i) one or more debits to Merchant's Settlement Account or any other accounts held
by Paymentech or any of its affiliates; (ii) one or more deductions or off sets to any payments otherwise due to Merchant;
or (iii) Merchant's delivery to Paymentech of an irrevocable letter of credit. Any such letter of credit shall be issued or
established by a financial institution acceptable to Paymentech and shall be in a form acceptable to Paymentech. in
addition to the foregoing methods of funding. Merchant shall have the option of funding the Reserve Account in any
manner which is mutually agreeable between Merchant and Paymentech. It is expressly acknowledged and understood
that a Reserve Account to be established as a result of an Anticipated Risk of the type identified in section 4.6 (e) or (0
above under no circumstances be subject to any Price limitation set forth in the P-37 Agreement or any exhibit r
attachment thereto.
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11. iNDEMNIKtCATION.

I i.I Paymenlcch. Paymentech agrees to indemnify Merchant and its affiliates, officers, directors, employees, and agents
from any losses, liabilities, and damages of any and every kind (including, without limitation. Merchant's costs, expenses,
and reasonable attorneys' fees) arising out of any Chargeback or third party claim or complaint (a) made with respect to
any error in Transaction Data caused by Paymentech or by malfunctions of Paymenlech's processing systems; (b) caused
by Paymenlech's noncompliance with this Agreement, the Payment Brand Rules, or ihe Security Standards; or (c)
resulting from any voluntary or involuntary bankruptcy or insolvency proceeding by or against Paymentech. This
indemnification does not apply to any claim or complaint relating to Merchant's failure to resolve a payment dispute
concerning merchandise or services sold by Merchant or Merchant's negligence or willful misconduct. The
indemnification provided under this Section 11.1 shall survive termination and is subject to the limitation of liability set
forth in Section 14 of this Agreement.

)  ■ ■ •
12. Tkansaci ION Data and Payment Instrument information; Payment Card Industry Compliance.

12.1 Merchant financial information, information related to Merchant's Transactions, and other information that
Merchant provides to Paymentech may be shared by Paymentech with its affiliates and the Payment Brands. Paymentech
will not otherwise disclose or use such information other than (a) as necessary to process Merchant's Transactions or
otherwise provide,services and maintain Merchant's account pursuant to this Agreement; (b) to detect, prevent, reduce, or
otherwise address fraud, security, or technical issues; (c) to enhance or improve Paymentech's products and services
generally; or (d) as required or permitted by the Payment Brands or applicable law. Paymentech may prepare, use, and/or
share with third parties, aggregated, non-personally identifiable information derived from Transaction Data of all of
Paymentech's customers or specific segments of Paymentech's customers.

12.2 Payment Card Industry Compliance. Merchant acknowledges and understands the importance of compliance
with the Security Standards, such as those relating to the storage and disclosure of Transaction Data and Payment
Instrument Information. Therefore, Merchant shall not disclose or use Payment Instrument Information, other than (a) to
Merchant's agents and contractors for the purpose of assisting Merchant in completing a Transaction; (b) to the
applicable Payment Brand; or (c) as specifically required by law or pursuant to a government or regulatory demand.
Furthermore, Merchant acknowledges and understands that its use of any fraud mitigation or security enhancement
solution (e.g. an encryption product or service), whether provided to Merchant by Paymentech or a third party, in no way
liinits Merchant's obligation to comply with the Security Standards or Merchant's liabilities set forth in this Agreement.

Merchant is allowed by the Payment Brand Rules to store only certain Payment Instrument Information (currently limited
to the Customer's name, Payment Instrument account number, and expiration date) and is prohibited from storing
additional Payment Instrument Information, including, without limitation, any security code data, such as CVV2, CVC2,
and PIN data, and any magnetic stripe track data. Merchant shall store all media containing Payment instrument
Information in an unreadable format wherever it is stored and in an area limited to selected personnel on a "need to
know" basis only. Prior to either party discarding any material containing Payment Instrument Information, the party will
render the account numbers unreadable in accordance with the requirements of the' Security Standards. If at any time
Merchant determines or suspects that Payment Instrument Information has been compromised Merchant must notify
Paymentech immediately and assist in providing notification to such parties as may be required by law or Payment Brand
Rules, or as Paymentech otherwise reasonably deems necessary.

Merchant agrees to comply with all Security Standards, as defined in DEFINITIONS. Merchant funher agrees to provide
Paymentech, upon its request, with such tests, scans, and assessments of Merchant's compliance with Security Standards
as may from time to time be required by the Payment Brands.

Merchant must immediately notify Paymentech of its use of any Service Provider. Merchant shall ensure that, to the
extent required by each Payment Brand, its Service Providers are (d) compliant with all applicable Security Standards;
and (e) appropriately registered with, or otherwise recognized as being compliant with the Security Standards, by all
applicable Payment Brands. To the extent required by each Payment Brand, alt Payment Applications, or software
involved in processing, storing, receiving, or transmitting of Payment Instrument Information, shall be (Q compliant with
all Security Standards applicable to such Payment Applications or software; and (g) registered with and/or recognized by
such Payment Brand(s) as being so compliant. Furthermore, to the extent Merchant is required under the Payment Brand
Rules, or Merchant otherwise elects, to utilize EMV chip-capable terminals, all EMV chip-capable terminals used by
Merchani.must appear on the EMV co-approved terminal list maintained by the Payment Brands.
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Merchant understands that its failure, or the failure of any of its Service Providers, to comply with the Payment Brand
Rules, including the Security Standards, or the compromise of any of Payment Instrument Information (whether such
Payment Instrument Information is under the control of Merchant or its Service Provider), may result in assessments,
fines, and/or penalties by the Payment Brands, and Merchant agrees, , to reimburse Paymentech immediately for any
such assessment, fine, or penalty imposed on Paymentech or the Member and any related loss, cost, or expense incurred
by Paymentech or the Member,. If any Payment Brand requires a forensic examination of Merchant or any of Merchant's
Service Providers due to a Data Compromise Event, Merchant agrees to cooperate with, and cause all applicable Service
Providers to cooperate with such forensic examination until it is completed, including, without limitation, the engagement

of an examiner acceptable to the relevant Payment Brand. Notwithstanding the foregoing, the Payment Brands may (h)
directly engage, or demand that Paymentech engage, an examiner on behalf of the Merchant in order to expedite the
investigation of the Data Compromise Event; or (i) pursuant to the Payment Brand Rules, permit Paymentech to
investigate the Data Compromise Event. In either scenario, Merchant agrees, to pay for all costs and expenses related to
such forensic examination including all of Paymentech's costs actually incurred relating to such forensic examination.

Paymentech understands that its failure to comply with the Payment Brand Rules, including the Security Standards, or
the compromise of any of Payment Instrument Information may result in assessments, fines, and/or penalties by the
Payment Brands, and Paymentech agrees to be responsible for thc-payment of any such assessment, fine, or penalty
imposed by the Payment Brands on Paymentech or the Member arising out of a Paymentech Data Compromise Event,
including for any costs or expenses associated with a forensic examination relating to Paymentech's Data Compromise
Event and such liability for fees, fines, penalties or forensic costs and expenses shall be Paymentech's responsibility, and
shall not be subject to the limitation of liability set forth in section 14. A Paymentech Data Compromise Event shall be
defined as a data compromise directly attributable to a third party gaining unauthorized access to Paymentech's
processing systems unless such unauthorized access was obtained via Merchant. In the event a Paymentech Data
Compromise Event impacts Merchant, to the extent permined by law, law enforcement or regulatory authority,
Paymentech shall provide prompt notice of such Paymentech Data Compromise Event.

By executing this Agreement, Merchant represents that, in the event of its failure, including bankruptcy, insolvency, or
other suspension of business operations. Merchant shall not sell, transfer,'or disclose to third parties any materials that
contain Transaction Data or Payment Instrument Information. Upon request. Merchant must return such information to
Paymentech or provide Paymentech with acceptable proof of its destruction. ^

13. Information About Merchant and merchant's Business.

13.1 Additional Financial Information. The State's financial statements are available on line. In the event that financial
statements arc not publicly available (and such financial statements shall be no less than twenty (20) months old),
Merchant shall provide the requested financial statements to Paymentech.

13.2Audit Rights. - With prior notice and during Merchant's normal business hours, Paymentech's duly authorized
representatives may visit Merchant's business premises and may examine Merchant's books and records that pertain to
Merchant's Transactions or Merchant's compliance with this Agreement.

13.3 Other Information. Merchant agrees to provide Paymentech at' least thirty (30) days' prior written notice of its
intent to change current product lines or services, Merchant's trade name, or the manner in which Merchant accepts
Payment Instruments. If Paymentech determines such a change is material to its relationship with Merchant, Paymentech
may refuse to process Transaction Data made subsequent to the change or terminate this Agreement. Merchant agrees to
provide Paymentech with prompt written notice if Merchant is the subject of any voluntary or ,involuntary bankruptcy or
insolvency petition or proceeding. Merchant's signature on this Agreement authorizes Paymentech to perform any credit
check deemed necessary with respect to Merchant.

14. DtSCt^i.MER: Lt.NtlTATiON OK Damacks. Subject to Section 5, Paymentech will, at its own expense, correct any
Transaction Data to the extent that such errors have been caused by Paymentech or by malfunctions of Paymentech's
processing systems. Under no circumstances will Paymentech's financial liability arising out of or related to its
performance of services under this Agreement e.xcecd the total fees paid to Paymentech under this Agreement (net of
Payment Brand fees, third party fees. Interchange, assessments, penalties, and fines) for the twelve months prior to the

Poge46of49
Contractor Initials:

,  Date: ^-3 /(:>



State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property

Statewide Contract for Merchant Card Processing Services

time (he liability arose. It is agreed that Merchant's liability for Paymentech's direct damages actually sustained shall not
exceed the Price Limitation set forth in section 1.8 of the P-37-Agreement; •provided, however, it is expressly
acknowledged and agreed that such Price Limitation shall not apply to: (i) Payment Brand pass through fees such as
interchange, assessments or other Payment Brand fees; (ii) Payment Brand fees, fines and penalties including, without
limitation, excessive chargebacks or PCI Compliance assessments, fines and penalties and other related costs or (iii) costs
or expenses associated with Payment Brand Rule compliance, including without limitation, forensic examinations that
may be required as set forth in section 12.2.

EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT WILL ANY PARTY,
ITS RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, OR AFFILIATES, BE LIABLE FOR SPECIAL,
INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, REGARDLESS OF THE FORM OF ACTION
AND EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ANY FINES, FEES, PENALTIES,
OR ASSESSMENTS IMPOSED BY THE PAYMENT BRANDS RELATED TO MERCHANT'S ACCEPTANCE

OF PAYMENT INSTRUMENTS SHALL NOT BE DEEMED TO BE CONSEQUENTIAL DAMAGES.
NEITHER PAYMENTECH NOR MEMBER SHALL BE LIABLE OR RESPONSIBLE FOR THE

AUTHENTICITY, ACCURACY, CORRUPTION, DISAPPEARANCE, THEFT OF, DAMAGE TO, OR
TAMPERING WITH ANY DATA, INCLUDING, WITHOUT LIMITATION, TRANSACTION DATA,
TRANSMITTED IN ANY FORM OR FORMAT TO PAYMENTECH BY OR ON BEHALF OF MERCHANT,

AND PAYMENTECH AND MEMBER SHALL BE ENTITILED TO RELY ON DATA IT RECEIVES FROM

OR ON BEHALF OF MERCHANT IN THE DISCHARGE BY PAYMENTECH AND MEMBER OF ITS
OBLIGATIONS HEREUNDER. ALL PARTIES ACKNOWLEDGE THAT THIS IS AN AGREEMENT FOR

COMMERCIAL SERVICES. THE UNIFORM COMMERCIAL CODE DOES NOT APPLY AND

PAYMENTECH AND MEMBER HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, MADE TO MERCHANT OR ANY OTHER PERSON, REGARDING QUALITY, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE (REGARDLESS OF
ANY COURSE OF DEALING, CUSTOM, OR USAGE OF TRADE) OF ANY SERVICES PROVIDED UNDER
THIS AGREEMENT OR ANY GOODS PROVIDED INCIDENTAL TO SUCH SERVICES.

15. Miscell.\neous.

15.1 Taxes. Tlie State ofNew Hampshire is exempt from applicable taxes."

15.2 Section Headings. The section headings of this Agreement are for convenience only and do not define, limit, or
describe the scope or intent of this Agreement.

15.3 Assignment; Other Events.
(a) Merchant. Merchant may not transfer or assign this Agreement without the prior written consent of Paymentech.

Any purported transfer or assignment of this Agreement by Merchant (including-by operation of law. merger, or
otherwise) without Paymentech's prior written consent shall be, in Paymentech's sole discretion, null and void and
Merchant shall remain bound by the terms and conditions of this Agreement and shall be fully responsible for all
Transactions submitted by the purported assignee/transferee, and for all related liabilities arising therefrom. In the case of
a permitted transfer or assignment of this Agreement by Merchant, the assignee/transferee shall, as of the effective date of
the assignment or transfer, be bound by the terms and conditions of this Agreement and shall be fully responsible for all
Transactions submitted and for all related liabilities arising therefrom. No assignee for the benefit of creditors, custodian,
receiver, trustee in bankruptcy, debtor in possession, sheriff or any other ofHcer of a court, or other person charged with
taking custody of Merchant's assets or business, shall have any right to continue or to assume or to assign this Agreement
without Paymentech's prior written consent. Merchant agrees to provide Paymentech with not less than thirty (30) days
prior written notice of: (i) any sale of all or substantially all of the assets of Merchant; or (ii) any person or entity
becoming the beneficial owner, directly or indirectly, of securities representing more than fifty percent (50%) of the
combined voting power of Merchant's securities, or otherwise acquires voting control of Merchant.
(b) Paymentech; Member. Upon written notice to Merchant, another Payment Brand member may be substituted for
Member under whose sponsorship this Agreement is performed and for whom Paymentech is acting as agent hereunder.
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Subject to Payment Brand Rules, Paynientech may assign or transfer this Agreement and its rights and obligations
hereunder and may delegate its duties hereunder, in whole or in part, to any third pany, whether in connection with a
change in sponsorship, as set forth in the preceding sentence, without prior notice to or consent of Merchant. It Is further
agreed that In the event of an assignment by Paymentech, Paymentech shall provide written notice Merchant of such
assignment and it is agreed (hat Merchant'shall have a one-time right, per assignment, to terminate this Agreement
without penalty of any kind by providing Paymentech thirty days' prior written notice of its intent to terminate from the
date of (he notice of assignment.

]5.4 Parties; Independent Contractor. This Agreement is binding upon and inures to the benefit of the parties and their
respective heirs, administrators, representatives, and permitted successors and assigns. Merchant agrees that it is
responsible for its employees' actions. In providing services to Merchant, Paymentech will not be acting in the capacity
of agent, partner, or joint venturer; Paymentech is acting solely as an independent contractor.

15.5 Representations. The parties shall perform (heir obligations under this Agreement in compliance with all applicable
laws. Merchant represents and warrants that statements made on its Application are true as of the date of this Agreement.
Paymentech represents and warrants that its execution of and performance under this Agreement (a) in no way breaches,
contravenes, violates, or in any manner conflicts with any of its other legal obligations, including, without limitation, its
corporate charter or similar document or any agreement between Paymentech and any third party or any affiliated entity;
(b) has been duly authorized by all necessary action arid does not require any consent or other action by or in respect of any
third party; and (c) that the person signing this Agreement on behalf of Paymentech is duly authorized to do so. Merchant
represents and warrants that its execution of and performance under this Agreement (d) in no way breaches, contravenes,
violates, or in any manner conflicts with any of its other legal obligations, including, without limitation, its corporate
charter or similar document or any agreement between Merchant and any third party or any afTiliated entity; (e) has been
duly authorized by all necessary action and does not require any consent or other action by or in respect of any third party; and

(0 that the person sigiiing this Agreement on behalf of Merchant is duly authorized to do so. Furthermore, if Merchant is
undergoing a forensic investigation at the time (his Agreement Is executed, Merchant represents and wammts that it is folly
cooperating with the investigation and agrees to continue so cooperating until the investigation is completed.

15.6 Publicily. Neither Paymentech nor Merchant shall issue press releases or otherwise publicize the existence of the
business relationship that.is the subject of this Agreement, without the prior written consent of the non-disclosing party.
The Parties understand that this Agreement is a public record and may be disclosed in accordance with all applicable laws
related to public contracts.

15.7 Scvcrability. Should any provision of this Agreement be determined to be invalid or unenforceable under any law,
rule, or regulation, including any Payment Brand Rule, such determination will not affect the validity or enforceability of
any other provision of this Agreement.

15.8 Waivers. No term or condition of this Agreement may be waived except pursuant to a written waiver executed by
the party against whom such waiver is sought to be enforced.

15.9 Entire Agreement. The Payment Brand Rules, Application, taxpayer identification and certification documentation,
and all schedules; supplements, and attachments to this Agreement are made a part of this Agreement for all purposes.
This Agreement represents the entire understanding between Merchant and Paymentech with respect to the matters
contained herein and supersedes any prior agreements between the parties. Merchant agrees that in entering into this
Agreement it has not relied on any statement of Paymentech or its representatives. This Agreement, whether as an exhibit
or standalone, shall take precedence over any term or condition governing the Reserve Account, Settlement Account and
any obligation, liability or responsibility regarding compliance with the Payment Rules and Security Standards.

15.10 Notices. Except as otherwise provided in this Agreement, all notices must be given in writing and either hand
delivered, faxed, mailed first class, postage prepaid, sent via electronic mail transmission, or sent via overnight courier
(and will be deemed to be given when so delivered or mailed) to the addresses set forth below or to such other address as
either party may from time to time specify to the other pany in writing.

15.11 Governing Law; Waiver of Right to Contest Jurisdiction; Waiver of Jury Trial. THIS AGREEMENT
WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF

NEW HAMPSHIRE WITHOUT REFERENCE TO CONFLICT OF LAW PROVISIONS. ANY ACTION,

PROCEEDING, LITIGATION, OR MEDIATION RELATING TO OR ARISING FROM THIS AGREEMENT
MUST BE BROUGHT BY PAYMENTECH AGAINST MERCHANT AND DETERMINED EXCLUSIVELY IN
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THE STATE OF NEW HAMPSHIRE. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, AND

INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO CONTEST JURISDICTION

OR VENUE.

15.12 Force Majeure. Neither party will be liable for delays in processing or other nonperformance caused by such
events as fires, telecommunications failures, utility failures, power failures, equipment failures, labor strife, riots, war,
terrorist attack, nonperformance of Paymentech's vendors or suppliers, acts of Cod, or other causes over which the
respective party has no reasonable control, except that nothing in this Section 15.12 will affect or excuse Merchant's
liabilities and obligations for Chargebacks, refunds, or unfulfilled goods and services.

15.13 Amendment. Except as otherwise set forth in this Agreement, the Agreement may be amended only by written
agreement of the parties. Notwithstanding the foregoing, in the event the terms of this Agreement must be amended
pursuant to a change required by the Payment Brand Rules or any third party with jurisdiction over the matters described
herein, such amendment will be efTective immediately. Merchant's electronic signature or continued submission of
Transactions to Paymentech following such notice will be deemed to be Merchant's acceptance of such amendment.

15.14 Counterparts and Electronic Signature. This Agreement may be executed in several counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument. A signature received
via facsimile or electronically via email shall be as legally binding for all purposes as an original signature.

15.15 Merchant Taxpayer Certincation and Paymentech Reporting Obligations. Pursuant to 26 USC 6050W,
Paymentech is a "payment settlement entity", obligated to collect and report certain taxpayer information to the United
Stales Internal Revenue>Service. Therefore, in conjunction with the execution of this Agreement, Merchant shall provide
Paymentech with the appropriate taxpayer certification documentation via Internal Revenue Service (IRS) Form W-9 (or
the appropriate versions of the Form W-8, If applicable). Merchant shall promptly notify Paymentech if there are any
changes in this information. Paymentech may deduct withholding taxes, if any, from proceeds payable to Merchant or
any entity that is a party to this agreement where required under applicable law. Paymentech may, in accordance with
applicable law and from time to time during the term of this Agreement, request Merchant to recertify its tax-exempt
certincation hereunder. Furthermore,, Merchant shall be responsible for any penalties related to the reporting obligations
of Paymentech hereunder to the extent such penalties accrue based on the actions or inactions of Merchant despite
reasonable notice from Paymentech.

16. SURVIVAL. The provisions of Sections 1.6, 4.2, 4.,4, 4.5, 4.6, 5, 6, 7, 9, 10.2, 10.4, 10.5, II, 12, 14, 15, 16 and 17
shall survive the termination of this Agreement.
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PAYMENTECH, LLC

SECRETARY'S aRTlFICATE

1, W. Paul Hanklns, Secretary of Paymentech, LLC, a limited liability company organized and existing under
the laws of the State of Delaware ("Paymentech'), do heity certify as follows:

___ Vice President of Credit Operations, Is duly authorized to execute and deliver merchant
contracts and other Instruments on behalf of Paymentech.

The following person .Is the duly elected, qualified, and acting Vice President of Credit
Operations, he Is now serving In such capacity and his signature as wet forth below Is genuine:

Name: Signati^e:

David Miller

IN WITNESS WHEREOF, I have signed this Secretary's Certificate on the ̂ 3— day of

PAYMENTECHJJ

By:

VYMENTEOiUr. . v.

W. Paul Hanklns



P^partmEttt of

CERTIFICATE

■'./

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

certify that Paymentech, LLC, a(n) Delaware limited liability company registered to do

business in New Hampshire on July 30, 2007. 1 further certify that it is in good standing as

far as this office is concerned, having filed the annual report(s) and paid the fees required

by law.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the Stale of New Hampshire,
thisS'^' dayofApril, A.D. 2016

William M. Gardner
Secretary of Slate



/SCOKCf CERTIFICATE OF LIABILITY INSURANCE
OATE(uiMxyrrro

0S/?«/?0l5

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

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING iNSURER(5), AUTHORUED
REPRESENTATIVE OR PRODUCER, ANO THE CERTIFICATE HOLDER.

IMPORTANT: If tha certificate holder It an ADDITIONAL INSURED, the policy(le«) must be endorsed. If SUBROGATION IS WAIVED, aubiect to
the terms snd conditions of the policy, certain policies miy require an endorsemant A statament on this certlflcste does not confer rights to the
certiflcste holder In lieu of such endor«ement(s).

peooucce

Aon Risk Services Northeast, Inc.
New York hy Office
199 Water street
New York ny 10038-3SS1 USA

1

COMTACT
NAME:

KotSLEni: (866) 2IJ-n22 BDO-iei-OlOS
e-MAL
APOiusa-.

WSUREiqS) AFFORDINO COVERAOC NAKf

MSUREO

LPMoraan Chase 8 Co.
and subsidiary, affiliated, and
associated conpanies therof
270 Park Avenue
New York hy 10017-2070 USA

wsuReRA: National union Fire Ins Co of Pittsburgh 1944S

atsuieRB: New Hampshire Ins Co 23841

MSURERC; ConMerce & industry Ins Co 19410

■SURER o:

■SURER E:

■SURER F;

COVERAGES CERTIFICATE NUMBER: 570057844067 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE USTEO 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 VWICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLCES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Ufflitt Ihown >r« t% rMUMtMl

TOB ^
TYPE OF MSUAWCe mm POUCY NUMBER r i LMTTS

COMMCRCIM. OEfCRAL LUMJTY

OAWSMAOE

OMnkM COnmcNMl UaUIV

MOM Uquw LMtttty Irtdudw

OCNIAOORCOATE UMU APPLIES PER:
PRO-
JECT

OTXR:

POUCY

wme t nn-vjca

□ 0LOC

i ̂  -i EVA'/jn
017266980 06/01/201> 06/01/2016 EACH OCCURRENCE '

OAUAOGTOnSITES
PfqtMSES lEo oegmrowtol

MED EXP (Any ant ponon)

PERSONAL ft AOV PUURY

CENERAL AGOREGATE

PROOUCTS • COiinOP AGG

12,000.000
SI,000,000

Excluded

12,000,000
1^,000,000
12.000.000

Al/TOWOSLE KABam

ANYALfTO

AU OWNED
AUTOS

HMEO AUTOS

SCHEtXILEO
AUTOS
NONOWNEO
AUTOS

CA 7062871
aH other States
CA 7062872
HA

CA 7062873
VA

06/01/2011

06/01/2011

06/01/2011

06/01/2016

06/01/2016

06/01/2016

COMEPCD SNCLE UUTT
iPm »taa»rt\ 11,000,000

BOOCY PUURY (Pw ptnen)

BOORY ruUtV (P<r PCSMtflQ

PROPERTY DAMAGE
(Ptf jCdPaWl

BE19961991 06/01/2011UMBRELLA LUB

EXCESS LlAB

OCCUR

CLAUSMAOE

06/01/2016 EACH OCCURRENCE 110,000,000

110,000.000

DEO X RETENTION 110.000

WORKERS COMPENSATION ANO
EMPLOYERS' LIABLITY
WV PROPRIETOR I PARTNCR IEXECUTNC
OFFCERMCMBCR EXCLLOCDT
[Mandtisry ki NH]
a ML dcunM unptr
OCSCRPTION OF OPERATIONS Rttow

WC57T5T75I5
A11 Other states
WC 021942690
HE

06/01/2011

06/01/2011

06/01/2016

06/01/2016 EL. eachaccxjent 11.000,000
E.L OlSEASE-EA EMPLOYEE 11,000.000
E.L aSEASE'POLCY UMTT 11,000.000

DESCRIPTION OF OPERATIONS I LOCATIONS IVEHCLES (ACORO 1 tl. AdAlMtl RotinU SchaduM, ray ba atUchad ■ mara tpaca la rtqultad)
The insurance Maintained by IPHorgan chase & Co. provides for the foUowino coverage enhancenents in keeping ivith the tenis of
the signed contracts, leases and/or agreenents in place: Blanket Additional Insured where required. Coverages are Priaary and
Non-contribotory where required. Blanket Contractual Liability, Most Liquor Liability is included in the General Liability
policy, waiver of subrogation is included where required. The Landlord^ Landlords AgentCs), Landlords Lender(s). Ground
Lessor(s). vendor(s). Clients and any other party as required by the signed contract, lease and/or agreenent are listed as
additional insured as their interests nay appear and when applicable. .

CERTIFICATE HOLDER CANCELLATION

Evidence of Insurance for
jPMorgan Chase & Co.
and subsidiary, affiliated and
associated companies therof
270 Park Avenue
New York ny 10017-2070 USA

sHoia.0 Am OF Tx above oeacMBEO polrks be cancelled before tw
6ZPMAT10N DATE TXREOF. NOTCE WU. BE OEUVEREO W ACCORDANCE M1H THE
POUCY PROVSIONS.

AUTHORIZEO REPRESENTATIVI
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