State of New Hampshire (7{ «

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

Charles M. Arlinghaus ' Joseph B. Bouchard

Commissioner Assistant Commissioner
(603)-271-3201 (603)-271-3204

Catherine A. Keane
Deputy Commissioner
3 (603)-271-2059

May 29, 2019
His Excellency. Governor Christopher T. Sununu
and the Honorable Council
State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Division of Procurement and Support
Services to enter into a retroactive 'sole source contract amendment for merchant card processing
services with JPMorgan Chdse Bank, NA, Paymentech, LLC, (Vender No. 272947}, Dalias, TX for a not o
exceed price of $15,000,.000.00. The original contract was approved by Governor and Executive
Council on May 18, 2014, 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 same contract for credit and debit card processing

. services. The Liquor Commission currently-uses JPMorgan Chase Bank 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. The Commission has an active project fo
replace its point of sale, 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 card operation and their
implementation of a new comprehensive computer system (further explained below). The Liquor
merchant card contract generates just over half of state 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 alonger thon
expected negotiation process.

Under the JPMorgan Chase Contract, the Liquor Commission processed $250,643.38 in sales 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 have saved $ 311,734.23 in fiscal year 2018 if all agencies had been under the
JPMorgan Chase contract. This resuh‘s in approximaiely $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 ossocmied conversion fees, Based on twelve (12) responses to the RFI, the
existing JPMorgan Chase contract had the most competitive rates.

The contract amendment will also allow the State to take advantage of ChaseNet which
lowers card processing fees when a customer also pays with a Chase issued crédit card which is
expected to further reduce costs for all agencies.
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The operational risks identified by the Liquor Commission thot require maintaining the curent
provider relate in large part to their gift card operations and to the development and implementation
of the new NexiGen financial and operations system. in short, the cumrent system has the ability to
bundle their gift card redemption with other merchant card operations — an opfion that did not exist
with other systems. Just as imporiant, redoing the interfaces with 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 canier
and a change would also require additional development time adding delays and additional cost to
that project. '

Based on the foregoing, we respectfully recommerid approvat of the sole source contract
amendment with JPMorgan Chase Bank NA, Paymentech, LLC. -

Respectfully Submitts

Charles M. ArIinghc:u{ Commission ‘ . Denis Goulet, Commissioner ¢
Department of Administrative Services - Department of Inf_orfhc:lion Technology

" Joseéph W. Mollica, 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 Capito] 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 DolT supports the Department of Administrative
Services to retain the services provided by Chase. The new contract negotiated by DAS allows
DolT 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.

Smcerely,

Dems Goulet
Commissioner

Fax: (603) 271-6531 TDD Access: Relay NH 1-800-735-2964



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 IPMorgan Chase Bank, N.A. &
national banking association (“JPM™), and the merchani(s) whose signature(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 exient 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. Thereafier, 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 Exccutive
Council where applicable).

2. Transition Period Upon Expiration of Agreement:

Solely upon receipt of Merchant’s notice of termination of the Agreement to Peaymentech; 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 mutually agreed to by the parties until Merchant obtains a new processor.

3 w HEDULE.

The parties agree that the attached Schedule A-3 is hereby added to Exhibit B of the Agrecment effective 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 Mampshire Liquor Commission (“Liguor 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 cffective 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 scrvice 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. EM RM N ERVI

Attached and incorporated into this Amendment is Exhibit D-1, detniling additional emendments 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 Amendment 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:

w hire State en inj iv i
MERCHANT LEGAL NAME (Print or Type)
2 i ree

Addrm j

authorized signajpre) [~ -
LM Com'.ﬁw‘(
By, Name, Title (Print or Ty,

s (>3(1a

Drate

Agreed and Accepted by:

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

WL
Print Name; Mm“(\’\—bﬂ/ P Lara~

itle: - re .

nicati Pl 024

INTERNAL PAYMENTECH USE
Merchant Name: New Hampshire State Liguor Commission Paymentech Contract No.: 1587902




By (authgrized signature)

By, Name, Tite (Pring or Type)

5/24/13

Date

Approved by the Governor and Council of New Hampshire on:

, 2019

By:

Print Name;

Title;

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 Schédule to Agreement - Electronic Check {eCheck]}
- Pricing Schedule to Agreement - PIN Debit

- Pricing Schedule to Agreement - PINless Debit

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




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

CHASE ©O

Schedule A to Merchant Agreement

JFPMorgan

Credit Assumplions
Transaction - Relation Assumptions

Annual Payment Tranaaction Volume 3,723,700 Average Transaction Amount

$60.00

1. Procossing Fees - (Fees apphed 0 every lransacuon)
Transaction Fees & Authorization Fees

Visa Settled Transactions No Charge
»  |MasterCard Settied Transactions No Charge
E American Express Conveyed Transactions No Charge
5 Diners Sattied Transactions No Charge
a |[Discover Settied Transactions No Charge
JCB Settled Transactions No Charge
Visa Settled Transactions No Charge
MastarCard Settied Transactions No Charge
.g Amernican Express Conveyed Transactions No Charge
« |Diners Settled Transactions No Charge
Discover Seftied Transactions No Cherge
JCB Setiled Transactions No Charge
Visa Authorizations $0.0250
MasterCard Authorizations $0.0250
g American Express Authorizations $0.0250
5 |Diners Authorizations $0.0250
& |Discaver Settled Authorizations $0.0250
JCB Authorizations $0.0250

ChaseNel Transaction Fees
Chase Credit Merchant Discount Rate & Transaction Fee (based on Sales minus Returns)

1.930% + $0.1480

CN |Chase Signature Debit Merchant Discount Rate & Transaction Fee (based on total Sales)

0.180% + $0.2640

Chase PIN Debit Marchant Discount Rate & 1ransaction Fee (basaed on total Sales)

0.050% + $0.2650

Chase Pay Transaction Fees
Chase Pay Credit Merchant Discount Rate & Transaction Fee (based on Sales minus Retumns)

1.930% + $0.1480

cpP

Chasa Pay Signature Debit Merchant Discount Rate & Transaction Fee (based on total Sales)

0.180% + $0.2640

2, Per Incidence Fees = charged every ime yous account mcurs one of the below items
Per Incidence Fees = Authonizalion & Voice Authorization Related

Voica Operator Assist - Charged for each voice operator assistance

Visa Auth Reversal - Visa authorization reversal misuse prevention - $0.0250
MC Auth Reversal - MastarCard euthorization reversal misuse pravention $0.0250
Audio Response Unit Authorization — Charged when voice auth is handled by automaied systom $0.5000
Voice Authorization - Changed when you call the Voice Auth phone number to authorize a credit card $0.6500
Voice AVS Request - Charged to speak to voice operator for sach Voice Address Verification request $0.6500
Voice Authorization Reversal - Charged for each voice authorization raversal $0.6500
Voice AVS Authorization - Charged per each voice Address Verification Service authorization $1.75
$1.75

Per Incidence Fees — Chargeback Related

Visa or MasterCard Chargeback/Dispute Fee $2.50
Diners Settied Chargeback/Disputs 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 Settlad Re-presantment 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 & Compliance Dispute Denied $2.50
Diners Pre-Arbitration & Compliance Dispute Denied p2.50
Discover Pre-Arbitration & Compliance Dispute Denied £2.50
JCB Pre-Arbitration & Compliance Dispute Denied $2.50
Visa or MasterCard Collaction Letter $2.50
Diners Collection Letter $2.50
Discover Collection Latter $2.50
JCB Collection Letter $2.50

Per Incidence Fees - Funding Retated

ACH Transfer Fee - Charged for each ACH (transmission of funds) sent to your sccount No Charge
Wire Transfer Fee - Per each funding via wire transfer $10.00
Internal 1i) niy: Rev 072718
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Morchant Name: State of New Hampshire, Department of Administrative Services

Rejected Transaction ~50.0250
Paymentech Gateway Transaction No Charge
Hosted Pay Page Transaction $0.1500
Point of Sate Terminal ltem Authorized $0.0250
Point of Sale Terminal Item Authorized Wireless $0.0250
Point of Sale Terminal ltem Authorized TCPAP $0.0250
Point of Sale Terminal Itam Authorized Special/Misc. $0.0250
Point of Sale Terminal tem Authorized Frame Relay $0.0250
Point of Sale Terminal tem Authorized Lease Line $0.0250
Point of Sale Termina! ltam Authorized Netconnect TCPAP $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 ltem Fee $0.0600
Safetech Encryption (Magtek) Per ltem Fee $0.0600
Safetach Page Encryption Per Itam Fes $0.0225
Safetech Tokenization Per Itam Fee $0.0050

If Merchant obtains point of sale dovice(s) from Paymentech or a third party for use with Safetach Encryption and Paymentech or the third party provides the encryption
sorvices, additional feas shafl be essessad: (s) a one-time device fee of $10.00 per device; and (b} an encryption injoction fes of $34.95 per device per occumence, These
assessments am in addition to the above Safetach Encryption Fee(s).

If Merchant obtains point of sale device(s) from Verifone directly and Verifone provides the Safetach Verifone Point Enterprisa Solution encryption injection to the davices,
than the above cne time device fee(s) and injection fee{s} will not apply. Merchant acknowledges and understands that its use of any fraud mitigation or security
enfacement solution (0.g. an encryption product or service), whether provided to merchant by Paymentech, Verifone or a third party, In no way limits Marchant's obligation
to comply with the Security Standards or Merchant's fiabilities set forth in the Agreement. '

It Merchant obtains point of sale device(s) for use with Safetach Encryption, the following additionat fee shall be assessed; an encryption injection fes of $34.95 per device
per occurrence, Thase assessmants ars in addition to tha above Safetech Encryption Fee(s). If Merchant cbtains point of sale device(s) from & third parly, additional fees
may apply. Merchant acknowladges and understands that its use of any fraud mitigation or security enfacement solution {8.9. an encryption product or servica), whather
provided to merchant by Paymentech ("Chasa") or a third party, in no way limits Marchant's obligation to comply with the Security Standards or Merchant's liabilities set

forth in the Agreement,

One Time Fees
Not Applicable N/A
|Mont.hry Paymentech Gataway Fee {per division) | No Charge |

4. Other Fres e e

Per Incidence Fees — Statement & Supply Related
Monthly Fax/Mail Reporting Fee - Charged sach month Paymaentech faxes or mails statements (whether at the request of Merchant $50.00
or because delivery to a valid email address has falled) '

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

5. Payment Brand Fees — Assessed on cach transaction, The Payment! Brands assess fess on each lransaction processed through their nehvork(s)  These
fees. generically referred (0 herein as Payment Brand Fees consist of interchange fees. assessmen!ts. data usage fees. and access fees

Payment Brand Fees - Interchange Fees Paymeriech will *pass trough” to merchan: an amoun! equal to the apphcable interchange 1ate established by the
Payment Brands

Viga Pasgs-Through
MasterCard Pass-Through
Diners Pass-Through
Discover Settied Pass-Through
JCB Pass-Through
Payment Brand Fees — Assessments, Paymentech will *Pass through” to merchiant an amoun! equal to the apphcalble assessmen rate established by the Payment
Brands For your coiverience, the curren! assessment rales are sel fth helow
Visa Assessments - Debit Transactions 0.130%
Viga Asssssments - Credit Transactions 0.140%
MasterCard A TBNLS (Credit rensactions. < $1,000.00 end aA Debil ensactons) 0.130%
MasterCard ASSeSSMEents (Credi tensactons > $1,000.00} 0.140%
Discover, Diners, & JCB Assessments 0.130%
Payment Brand Fees - Data Usage Fees Crecit Debit
Visa Acquirer Procassing Fee (APF) {Charged per Authonzation and per Refund) $0.01895 0.0155
MasterCard Network Access and Brand Usage (NABLY Fee (Charged per Authonzation and per Refund} £0.0195 0.0195
Discover, Diners, & JCB Card Data Usage Fee $0.0195 0.0195
Visa Financial Transaction Fee $0.0018
MasterCard File Transmission Fee per transaction®* $0.0014
intern ! nly: Rev (072718
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Maréhant Nama: State of New Hampshire, Department of Administrative Sarvices

Paymen: Brand Fees — Access Fees. Paymentech will *Pass through” to merchant an amount equal to the apphcable access feefrate established by the Payment

Brands For your convenience, the current access feeshales are set forth helow.

. N . Charged on MasterCard Gross Sales volume. See Additional
MC Acquiring Licensa Fee formation under Payment Brand Foes below. 0.004%
IMC Digital Enablement/Card Not Present Fea Charged on MasterCard Card Not Prasent Gross Sales volume. 0.010%
. Applies to transactions qualifying at the MasterCard Humenitarian card
MC Humanitarign Program Fee interchange category. When this fee applies, other MC Payment Brand 0.025%
’ fees will be waived.
. . - Charged by Discover on all authorizations for card transactions that
|D|scover. Diners, or JCB Network Authorization Fee are settied through the Di N $0.0025
MC Auth Access Fee — AvS Card Present Chamged by MasterCard when a merchant uses the address $0.0100
IMC Auth Access Fee — AVS Card not present varification service to validats a cardhotder address $0.0100
Charged by MasterCard when an authorization Is reversed or the
MC Auth Access Fee authorization is provided by MasterCard if the card issuer is not $0.0050
available
A Charged by MasterCard when a merchant submits the Card Validation
MC Card Velidation Code 2 Fee Code 2 (CVC2) In #n authorization request $0.0025
MC SecuraCode Transaction Fee Charged on MasterCard Sa?’rm: :amcﬁonl that are sent for $0.0300
MC Account Status Fee - Intra-regional $0.0250
MC Account Siatus Fee - Inter-regional Charged by ”‘;o";g;:u‘;,'y";:‘:"‘;’:d'nﬂ:nﬁ:;' Ui (hia service to $0.0300
Visa Zero § Acct Verification Fee $0.0250
MC Processing Integrity Fee - Pre Authorization Chargod when a card is authorized but not deposited and ths $0.0450
MC Processing Integrity Fee - Final Authorization® authorization is not reversad in a timely manner. 0.250%
Viga Misuse of Authorization Fee *the minimum fes amount for & Finsl Authorization is $0.04 $0.0930
Visa Zero Floor Limit Fee Charged when a transaction is dsposited but never authorized $0,2000
Visa Transaction Integrity Fee - Credit Charged on Visa tansactions that do not meet qualification standards $0.1000
Visa Transaction Integrity Fee - Debit/Prepaid for Custom Payment Sarvice (CPS) categories, $0.1000
MC Inefigible Chargeback Blocking Fee Charged when a fraud related Chargeback is blocked by MesterCard. $3.00
MasterCard Cross Border Assessment Fee 0.600%
Visa Intemational Service Assessment Fea Charged by M“mc“d‘b\f::'lzmﬂgnm 8nd JCB on foreign 0.800%
Discover, Diners, & JCB Intemational Service Fee 0.800%
MC Intemationa! Support Fee 0.850%
Visa Interregional Acquiring Fee (IAF) (other MCCs) Additional fee charged by Visa, MasterCand, Discover, Diners and JCB 0.450%
Visa Interregional Acquiring Fee (IAF) (high risk MCCs) on foreign bank issued cards 0.900%
Discover, Diners, & JCB Intemational Procassing Fes 0.500%
- Appiies to Petrolsum marchants using automated fuel pumps that do
Visa Partial Auth Non-Participation Fee ot suppont Partial Authorization. $0.0100
MC Global Wholesale Travel Transaction Program B2B Applies to Travel merchants for transactions qualifying at the 1.570%
Fee MasterCard Commercial Business-to-Business Interchange category. '
. Applies to Travel merchants for transactions qualifying at the Visa

Visa Global 82B Virtual Payment Service Fee Global B2B Virtual Payments in nge ory. 1.550%
Monthly Fees

Visa Fixed Acquirer Natwork Fee - Visa Fixed Acquirer Network Fee Is a monthly fee sssessed by Visa per tax ID based on Merchant Category

Code (MCC), doltar volume, number of merchant locations, and whether the physical Vise card Is present or 1ot prasent al the time of the ansaction. Pass-Through
This fee can vary monthly,

MasterCard Merchant Location Fee — MasterCard Merchant Location Fes of $1.25 will be applicable for sach month with $200.00 or more in §1.25
MasterCard volume. This fes will be assessed annually In May basad on the pravious 12 months activity. -

internal P, li] niy:
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Meorchant Name: State of New Hampshire, Department of Administrative Services

Payment Brend Fees

A substantial amount of the foss that we charge for processing Transactions consists of charges that wa must pay to the Payment Brands and card issuing banks (or that
ere otharwise charged to us by the Payment Brands and card issuing banks) undar the Payment Brand Rules. Thesa charges (collectively refermad to in this Schedule A as
‘Payment Brand Fees™} include, but are not limited to, interchange, essessmonts, fite transmission fees, processing fees, network access fess, and cross border fees.
Whether a particular Payment Brand Fee applies is based on several factors, like the type of Payment Insirument presentad, specific information contained within the
Trmngaction, how and when the Transaction is processad, and the merchant's domiclle and industry.

Pleass nots that Paymentach, LLC (*Chase”) may, from time to time, elect not to charge you for certain existing, new or increased Payment Brand Fess. H we siact not to
chargs you, we still reserve the right to bagin 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 will be imposad retroactively.

Additional information about significant Payment Brand Fees (Interchange and Assessments), can be found at:
www.chasepaymentech.comfinterchangs_and_assessment_understanding.html

*MasterCard assesses the MastarCard Acquiring Licanse Fee annually to aach Acquimer bassd on the total annual volume of MastsrCand-branded sales (exciuding
Maastro PIN debit voluma) of its 1).S. domiciad merchants. To fality distributs the fee across ell Paymentech MasterCard-accepting merchants, a rate of .004% will be
applied to all of your MasterCard gross sales transactions.

“*MastarCard assessas a fie transmission fee based on the number of bytas of data contained in a transmitisd file. Because file size may vary from transaction to
transaction, the parties acknowledge that it is not possible to accurataly transtate the byts based fee into a consistently accurate transaction-based fea.

In light of the foragoing, the parties have agreed that Merchant shall pay Paymantach ("Chase”) a fee in the amount stated above for sach tranaaction submitted under this
Agresment. Such fee shall ba deamad to be the fils transmission fee imposed by MasterCard on each transaction for all purposes of this Agrsemaent, and Paymentech
("Chasa™) may change the amount of such fes in accordance with the terms of this Agreemaent in the avent MastarCard changes the amount or calculation of is fite
transmission fee.

In eddition to the other amounts due under this Agreement (Including without limitation, the fees and charges described in this Schedule A}, you may owe an amount in the
event you terminate this Agreement. Whather 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 25 (‘c‘? \ }O\ g ‘k—
Merchant Legal Name Address

CL\&'—[{S M\\v\.‘-,\-@-u? COMMLSS\M el
Printod Name Title (Print of Type)

Authorized Reprasentative Signature:

* M—« ¢« 2211

Signature Date

{internal Use Ondy) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of 8181 Communications Pkwy
JPMorgan Chase Bank, N.A. Plang, TX 75024
Merchant Legal Name Addrass
MotV e P. Laman Ere vt DNeector
Printed Name Title {Print of Type)

Authorized Reprasentative Signature:

2 -ﬁlll{}%lc\

Signature Date

intern Jt] ly: Rev 072718
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Merchent Name: State of New Hampshira, Department of Administrative Services

CHASEO Pricing Schedule to Agreement
JPMorgan Electronic Check (eCheck)

Electronic Check (eCheck) Assumptions

Transacuon - Related Assumptions
(Al eCheck transacions !-orm all dvisng antd subsaanes uil be processed by Paymentech)

Annual eCheck Transactions 40,000 Avfy eCheck Transaction Amount $50.00

1. Common Transaction Types

@Check Validation (Online Only) - This fes is asssssad 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 $0.25
comparison to Paymentech proprietary internal negative file. Note: Validation also occurs with every deposit transaction '
in batch at no charge.

eCheck ACH Transaction — This fae is assessad for successfully deposited aCheck transactions indicating the bank

account has been successfully debited or credited. $0.25
eCheck Pn.moto Transaction — This faa is a.?sessed lwht.an a Qrenote transaction is run which is a zero dollar transaction $0.25
that determines whether the account number information is valid.

aCheck Redeposit Transaction — This fee is assessed when an ACH retum occurs and the merchant has authorized

Paymentech to resubmit the item to the ACH network, Only transactions retumed for insufficient or uncollected funds can $0.25
be resubmitted. )
ct?l'_wck ECP Deposit Qheck (Facsimile Praft) Deposit - Paper (Fa_csimile} Drafts are created when a transaction is not $2.50
eligible for ACH processing. The transaction Is sent to the bank cutside of the ACH network,

oChock Redoposit Paper Draft - This fee is assessed when a paper retum occurs and the merchant has authorized $2.50

Paymentech 1o resubmit the item through the banking sysiem (e.g. NSF Retums / Uncoliected Funds),

Transaction Fees - Same Day Funding

eCheck Same Day ACH Deposit - This fee is accessed for successfully depositad same day eCheck transactions vsing $0.30
the ACH Network. This fee includes both credit and debit same day ACH iransactions. ’
eCheck Same Day Deposit Rebate - This fee is used when a correction is required to a same day ACH Deposit fee that $0.30

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

2. Per Incidence Foes

Per Incidence Fees - Returns ACH Fees/Dishonored Return Fees

ACH Return/ACH Dishonored Return Processed/Represantad - This fee is assesssd every time an item which has
been presentad for deposit into the ACH network is retumed by the RDFI (consurner bank) or when Paymentech $3.00
dishonors a late return originally initiated from the RDFI.

eCheck Notification of Change — This fes is assessed when Paymentech receives a change notice from RDFIls
{consumer's bank) on bank format changes (Routing/Account Number). This information is conveyed back to our clients $2.50
as a NOC when an old or pravious Routing/Account Number is used. This is particularly important for clients who store ’
consumer profiles.

Depoait Matching - This fee is assessed whenever a transaction that is submitted with old routing/bank account
information is updated by our NOC system with the corrected bank information. The system updates are based on © 8150
Notification of Changes that have been stored in our NOC database.

Facsimlio Draft Return/Dishonored Paper Return Processed/Represented - This fee is assessed for those items

which have been presented to the RDF| as Paper Drafts but have been retumed or when Paymentech dishonors a late $5.00
retumn.

Per Incidence Fees — Miscellaneous Transaction Related

eCheck Reject Fee — Submitted transactions are validated prior to deposit, If the transaction fails validation this fee is $0.25

charged instead of the sCheck ACH Transacticn fee.

Per Incidence Fees

aCheck ACH Unauth Entry Fee - This is a mandatory pass through fee used to compensate the issuing banks involved
in procassing all unauthorized retumns through the ACH network; R05, R07, R10, R29, R51. This fee is assessed to each $4.50
unauthorized retumn received daily as set forth by the ACH network and is a non-negotiable rate.

‘ ] Agreed and Accepted by:

State of New Hampshire, Department of
Administrative Services s S C“a?‘ *O ‘ S'r
Merchant Legal Name 1 Address
A !
(JW"{CS Af M\nwé — _ CGMN(SS:NCJ
Printed Name o\ Tite (Print of Type)
Authorized Representative Signature:
internal P, ntech nty: Rev 072718
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Merchent Name: State of New Hampshire, Department of Administrative Services
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Signature N Dats
{Internal Use Only) Agreed and Accepted by:
Paymentech, LLC for itseif and on behalf of 8181 Communications Pkwy
JPMorgan Chase Bank, N.A. Plano, TX 75024
Marchart Legal Name Address
Hotl\orr P L eman f?ge Catiud Di reckor

Printed Name Titie {Print of Typa)
Authorized Representative Signature:

2 _ 572 ]’aotq

Signature De

internai P 1 nly: : Rev 072718
Paymentech Contract No: Page 2 of 2 Date: 2/26/2019



Marchant Name: State of New Hampshire, Department of Adminlstrative Services

CHASE QO Pricing Schedule to Agreement
JPMorgan PIN Debit

PIN Debit Assumptions ) '

Transaclion - Relation Assumptans
Annua! PIN Debit Transactions 162 500 Avg. PIN Debit Transaction Amount $60.00

1. Debit Processing Fees - (Fees applied to every transaction)

Transaction Fees & Authonzation Fees

PIN Debit Online Authorization $0.0250

PIN Debit Settiad Transactions No Charge

PIN Debit Settied Transactions No Charge
2. Per Incitdence Feos = charged every time your account incurs one of the below items
PIN Dablt Authorization Reversal ] $0.0250
PIN Debit Adjustment Fee No Charge
PIN Debit Re-presentment Fee $5.00
PIN Debit Reject Fea $0.0250
PIN Debit Point of Sale Terminal ltem Authorized $0.0250
PIN Debit Point of Sale Terminal ltem Authorized Wirelass $0.0250
PIN Debit Point of Sale Terminal Itam Authorized TCP/1P $0.0250
PIN Debit Point of Sals Terminal Item Authorized Special/Misc. $0.0250
PiN Debit Point of Sala Terminal Itam Authorized Frame Relay $0.0250
PIN Debit Point of Sale Terminal ltam Authorized Lease Line $0.0250
PIN Debit Point of Sale Terminal Item Authorized Netconnect TCP/P $0.0250
PN Debit Point of Sale Terminal ltem Deposited No Charge
Point of Sale Terminal Reject Trangaction $0.0250

3. One Time and Periodic Fees
Not Applicable WA

Network Processing Fees = (Applied 1o every transaction) — All Network fees/interchange are subject to chango {rom time to time as mandated
by the Debit Networks, These rates and fees are “Passed-Through™ at cost.

PIN Debit Network Fees / Interchange ) Pass-Through

Agreed and Accepted by:

State of New Hampshire, Department of
Administrative Services 25 C “~9\ &'U [ g’f-
Marchlnl Logai Name Addrass
~¢S (\r\me\was - QOMUSIMU"
Printad Name o (Print of Type)
Authorized R niathee Signature:
X

( I ~_C /(—/ <hslg

Slgnature Dats : I\
(Internal Use Only) Agrecd and Accepted by:
Paymentech, LLC for itself and on behalf of 8181 Communications Pkwy
JPMorgan Chase Bank, N.A. Plano, TX 75024
Merchant Legal Name Addrass
Hgﬂ‘\a@yg P Ltu\Ao/-\ &ﬁi_(.x\\'.,:. D\_tc{'br‘

Printed Name Titla (Print of Type)

Authorized Rapresantative Signature:

T2 — Y J)’plq

Signature Dats
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Paymentach Contract No: Page 1 of 1 Date: 2/28/2019



CHASE QO
JPMorgan

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

Pricing Schedule to Agreement
PINless Debit

PiNLess Debit Assumptions’

Transaction - Relalion Assumptions

. Annual PINLess Debit Transactions

54 167 Avg. PINLess Debit Transaction Amount $60.00

1. PINLess Debit Processing Fees - (Fees applied to every PINLess Debit transaction)

Transacuion Fees & Authonzation Fees

PINLess CPU/Onlina Authorization (PNS Authorization) . $0.0250
PINLess Settled Transaction Na Charge
PINLass Settled Transaction No Charge

2. Por Incidence Fees — charged every time your account incurs one ol the below ilems

PINLess Authorization Reversal $0.0250
PINLess Adjustment Fes No Charge
PINLess Re-presantment Fes $5.00
PINLess Reject Fee $0.0250

3. One Time and Periodic Fees

Not Applicable

N/A

Notwork Processing Fees — (Applied to every transaction) — All Network feesfinlerchange are subject to change from time to time as mandated

by the Debhit Networks. These rates and fees are “Passed-Through” at cost.

PiINLess Dabit Network Fees / Interchange

PaThrough

Agreed and Accepted by:

Administrative Services

State of New Hampshire, Department of

Marchant Lagal Name

25 Cepdul S

\.\M\\w-f JM\SS (gner

Printed Name

Title (Print of Type)

Slonaturo

=3 w/@/ =151

Dats

(Internal Use Only) Agreed and Accepted by:

Paymentech, LLC for itself and on behalf of
JPMorgan Chasa Bank, N.A.

8181 Communications Pkwy

Plano, TX 75024

Merchant Legal Namse

Addresa

Moo P Loyman éo(u.:\\w i pethsr

Printed Nama

Title (Print of Type)

Authorized Represeniative Signature;

" 4/—\ Q}I 2009

Signature Dai
iInternal Paym niy: Rav 072718
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Client Change Analysis Forms

New Method of Filtng Option
New Retum or Form

Change Environment: Change Category: Contract #: Priority:
Information Systems: Enhancement Tax Type: High
Operations Fee Fiscal Year: Medium
Other Change Control #: Low

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

New Report or Report Change

Other

I.  Description of Process:

System(s)/Plan(s) Affected:

II. Description of Change Requested:

III. Why Needed:

IV. Suggested Implementation Approach:

V.  Required Implementation Date:

VI. DateChange Analysls Due: [ /

VII. Attachments:

VI1L. Approvals/Contacts

A, Client-Change Control Manager:

Signature Date: /[ /

Signature:

Office: Phone:( ) - Fax:( ) -

Contact Person: phone:( ) - Fac( ) -
B. Client Program Area Manager:

Signature: Signature Date: [/ /

Office; Phone; ( ) - Fax:.( ) -

Contact Person: Phone: () - Fac( ) -

INTERNAL PAYMENTECH LISE
Merchant Name: New Hampshire State Liquor Commission

Paymentech Contract No.: 1587902




Client Change Analysis Forms

Change Environment: Change Category: Contract #: Priority:
3 1nformation Systems: | ] Enhancement | Tax Type: ED] High
O operations [T Fee Fiscal Year: 0 Medium
[0 other Change Control #: Low

L Recommended Implementation Approach:

1I. Development/Implementation Timeframes:

III. Impacts on Other Systemis/Plans:

Iv. Resource Requirements:

V. Additional in_formaﬁon required for enhancement; attach the following required information:
For Information Services Change: For Operations Change:

D Design Spedfications l:l Schedule of Deliverables D Workflow
VL State Dependencies:

VII.  Contract Reference, if applicable:

VIII.  Proposed Fees (Attach additional documentation, if necessary):

One-time Development Cost:
Title breakdown:
s Business Analyst: hours
e Project Manager: hours
s Programmer: hours
» Tester: hours
= Spedalist: hours
« Total Hours: hours
Other Costs:

IX. Approval/Contacts
A. Contractor Change Control Representative Name:
Signature;

Signature Date: ;/ /

Phone: { ) -
Office: Fax: { ) -

B. Client Approva! of Change Analysis
Qlent Change Control Manager:

Signature Date: /[ /

Signature:

Office: Phone: ( ) - Fax: ( ) -
C. dient Program Area Approval — Name:

Signature: Signature Date: / /

INTEANAL PAYMENTECH Usa
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Change Analysis ("CA")

The Contractor completes the CA, Including:
« Change environment (information systems, operations, other)
- Confirmation of the Client's preliminary change category (enhancement, fee)
o Ifnot in agreement, initiate negotiation with the Client CCR
« Recommended implementation approach
+ Development and implementation time framies
= 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
deliverables, workflow, as applicable)

= Cllent agency dependencies

= Contract reference, if applicable

= Proposed fees (one-time development costs and other costs, ifany). See Fees below.
= Contractor CCR approval and contact information

The CA Is sent to the Cllent CCR on or before the CA required date.

One-time development costs are the costs.of the business analyst, project manager,
programmer, tester, and spedialist, for the requested change which are to be calculated based 6n
the hours necessary to effectuate the change.

Other costs are new transaction fees or periodic flat fees, changes to existing transaction fees
due to CPI-U or enhancement, and travel. Travel-related expenses shall be reimbursed in
accordance with the Client 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 function
* Al documentation and cost: analysis as.stated above

* Requested effective date (if approved, any new fee.or fee change must be firm for at least
ane year and cannot increase until the first Contract anniversary after the one-year
period).

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

‘> Current transaction fee for relevant transaction or report

- Proposcd change to current fee, by function(s) and total

= How proposed fee is justified

Negotiation

The Client and Conbractor CCRs negotiate and document technicel detalls and costs:
= Client Change Control Manager and Client Program Area Manager sign-off
= Copy of approved CA provided to the Client CCR

Mcrchant Name: New Hampshire State Liquor Commission Paymeritech Contrect No.: '1587902




Approvals Client State Agencies involved have final approval for ali changes defined herein, regardless of
the party Inltiating the change. State Agencies Involved have final approval for all change
controls without a cost assodated. All change controls with a cost require authorization from the
State Agencles involved and may require additional approvals of other control agencies.

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

Development/ Upon approval of the CA, development and implementation commences In accordance with an

Implementation accepted methodology.

PRIOR TO IMPLEMENTATION, the Contractor updates all relab:d documentation. The Client may
require that development/implementation of legislatively mandated changes proceed prior to
agreement-approvals.

Administrative The Client CCR or Its designee shall maintain files of the approved change controls (CR, CA, and

Documentation all related documents).

CR, CA, and all refated documents become official Contract decumentation.

Payment Upon completion of the Service and acceptance of the Change by the Client, the Contractor may

submit an Invoice for payment.

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

Example Credit Card e-check
2.30% $1.00
P ¢ Convenience Fee
ayment | oo of Payment | per Payment
Amount Transaction
Payment Amount $100.00 $100.00
Effective
Costto Convenience Fee $2.30 $1.00
Payer
TOTAL $102.30 $101.00
Cost to Public Sector Entity $0.00 $0.00

Merchant Name: New Hampshire State Liquor Commission

Paymentech Contract No.: 1587902




Appendix CC

(Change Control Procedures)

Change Request ("CR")

The Client prepares the CR for all changes. The Client Change Control Representative ("CCR™),
designated by the dients affected, creates the CR, induding the following:

« Change 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 (legislative mandate,
production problem, audit/monitoring results, ete.)

» Suggested implementation approach

= Required implementation date

= Date by which the Change Analysis ("CA") Is required (two weeks from the date the CR s
sent to the Contractor; If the Contractor requires more than two weeks to prepare the Ca,
the Contractor and the Client will negotiate a mutually agreed-upon date)

+ List of attachments )

+  Primary Client contacts (Change Control Manager, Program Area Manager)

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

NOTE: Where the Contractor deslres a change, the Contractor contacts the appropriate Client
CCR for discussion‘and, upon agreement, the Client CCR prepares and submits the CR. If the
Client 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 anatysis completed as
part of these discussions shall be included in the procurement record,

Anglysis of
Implementation
Alternatives

Upon receipt of the CR, the Contractor Initiates discussion with the Client CCR to identify
alternatives and determine suggested implementation approach. The Client CCR may engage
additional Client staff as appropriate.

|
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Exhibit C-2

(Supplemental Terms for Merchant Processing)

DUPLICATE SETTLEMENTS
Paymentech shall identifty duplication transactions or transmissions and eliminate them when necessary.
DUPLICATE CHARGES AND TRANSACTIONS

Paymentech shall comect duplicate charges and fransactions as soon as reasonably possible upon their
detection [or nofification thereof to Contractor by the State). To the extent additional action is required of the
State; Paymentech shall notify the State of each duplicate charge and transaction. Paymentech shall be liable
for any costs incured 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/settiement, and
failure 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 differing environments. These processes occur geographically throughout the State a well via
internet tools. Paymentech shalt accommoedate those individual needs and provide acceptable solutions.

Agencies software, system or equipment may be replaced or upgraded from 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
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Exhibit D - JPM
- Global Account Terms
- US Addendum to Global Account Terms
- Consolidated Service Terms

- Connect Service Terms

1 P H
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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 onything herein to the conirary, this section 8 shall not be deemed to
modify the JPM's responsibilities pursuani to Section 2.3.7,

a. Incident Response: JPM may need to, gs required by applicable law or regulation, communicate with
outside paries 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 S$tate 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 @ security incident to the appropriate Siate
identified 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 1o 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 service required by State (or federal) law;

INTERNAL PAYMENTECH USE
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{4} a website or a toll-free number and call center for affected individuals required by State law
— all not to exceed the average perrecord per person cost calculated for data breaches in
the United States {curently $201 perrecord/person) in the most recent Cost of Data Breach
Study: Global Anatysis published by the Ponemon Institute 17 at the time of the data breach;
and

(5) Complete all corective actlions 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 dllow 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 1o 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 toc 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 incured by constituents incuming 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 custormer
identifier. There shall be instances where sub-sections of an agency shall need their own unique customer
identifier.

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 written approval of the State, unless otherwise required by law or regulation. JPM shall promptly
notify the State upon request for any Confidential Information, regardiess 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.

1 AL P, H
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JPM shall implement, maintain, and use safeguards to protect Confidential Information from any unauthornzed
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 noftify the State both orally and in writing. Any such offense is an Event of Defauli. 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 confiicts with any provision of the Agreement, the provision of this Section shall
govemn.

[
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ADDENDUM TO ACCOUNT TERMS V1.8_06_29_18

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 maintalned in the United States of America ("U.S.”) and to Services provided in connection with such U.S.
Accounts, regardiess 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 acknowiedges recelpt of, and agrees to be
bound by, the Account Terms which includes this Addendum, each as may be amended or supplemented from time to time.

Section 2 of the Account Terms (Instructlons; Security Procedures) Is amended by adding the following proviston:

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.

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

34 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 minimis discrepancies.

35 Eorelgn Currency Items. The Bank may handle ltems drawn on a non-U.S. bank or ltems payable in a foreign currency on a collection basis,
not for deposit, even if the Bank has received the Iltems in a deposit. The Customer may not receive provisiona!l credit for such ltems or, If
provisional credit has been given, the Bank may revoke it. Credit for ltems 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.

38 Endorsements. Endorsement must be placed on the back of Iterns 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 ¢n the Bank's behalf, the Customer agrees to comply with the endorsement standards of the Bank.

37 Encoding. If the Customer encodes information on an Item, the Customer warrants to the Bank and to all other collecting and paying banks
of that Item that it is property encoded and the Customer will 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 (ltems placed inside envelopes) in either high-speed forward or
return cash lefiers. The Bank may charge the Account for ltems returned unpald 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 depoesited to Customer's Account by electronic means. The Bank has
no duty to inspect such ltem 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 retum of ltems, and to
vary applicable 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®}.,

in Substitute Checks. The Customer will not deposit any substitute checks (that are not returned Items} unless the Bank expressly agrees o
accept such Iltems 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 Nigh i D its. The Bank is not llable for any deposit made through the use of the Bank's night depositories until the Bank Issues
a written acknowledgement of the deposil. The Bank’s count of the amount depostied in a night depository will be conclusive. The Customer
is solely responsible for any loss that may be incurred before the Bank verifies the contents of the deposit.

313 Remotely Created Checks. If the Customer deposits a remolely created check (“RCC"), as such term is defined 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 relum based upon an unauthorized RCC and the Customer agrees to reimburse the Bank for any
claims, liabllities, costs and expenses (including attorneys’ fees) resulting directly or indirectly from any breach of the foregoing warranty.
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14

3.15

3.16

Electronically-Created ltems. The Customer should not deposit electronlcally-created items {ECIs) to its account, as such term is defined in
Federal Reserve Regulation CC. ECIs are included in the definition of an Item. If the Customer does deposit an ECI, the Customer authorizes
the Bank to deblt the Customer's account for any claim, retum or adjustment related to the ECI, and the Customer agrees to reimburse the
Bank hamless for any claims, liabllities, costs and expenses (including attorneys' fees) resulting directly or indirectly from the Customer's
deposit of the ECI.

ATM Cards. The Bank may issue one or more automated teller machine ("ATM”) cards ("Cards”} and personal ldentification numbers ("PINS™)
to Customer's employees or agents for use in initiating certain Account transactions at Bank owned ATMs. Unless otherwise agreed by
Bank, Customer agrees that Cards will be used only at ATMs owned by the Bank and Customer shall be ilable for any transactions and
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
Iimited by the Bank, in its sole discretion. The Bank may cancel any Card at any time and for any reason, and will notify Customer of such
cancellation. The Customer agrees to ohtain possession of and retumn 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 transacticns 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 be processed on the Bank's next business day.

Internet Gambling. 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. Tha term “unlawful Intermet gambling,”
as used in this section, shall have its meaning set forth in 12 C.F.R. Section 233.2(bb).

Saction 4 of the Account Terms (Payment of itams) s hereby amended by adding the following provisions:

4.5

46

47

4.8

4.9

410

Cashing ltems. 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.

Signatures. If the Customer establishes an Account which purports te: (i) require two or more signatures on ltems 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 internal control purposes. The Customer agrees that, provided that the Bank follows its usual and customary procedures for processing
and paying Items, the Bank will not be liable for paying any Item (a) lacking the required number of signatures, or (b) in an amount! exceeding
the applicable limft.

Eraydulent lems. The Bank provides Services to which the Customer may subscribe, such as Positive Pay and Reverse Positive Pay, which
are reasonably designed to prevent payment of unauthorized or altered !tems. Customer agrees that failure to use such Services will
constitute Customer negligence contributing to the making of an unauthorized signature or the alteration of an ltem, and the Customer will
assume the sk that items pald 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 ltems The Bank shall not be
required to re-credit Customer's Account or otherwise have any (ability for paying such items to the extent such Services would likely have
prevented such loss.

QObscured 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, marks or bands on the back of the
ltem obscure endorsements; or (i) placement of an endorsement on the back of the Item which obscures other endorsements.

Iatk | f 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 shall be deemed to make, to the Bank, the transfer and presentment warranties under the
Rules & Regulations, as if such Item were negotiated or otherwise transferred in the U.S.

Stop Payments. 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 ils 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 (il) the Instruction Is In the form 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 otherwise
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 be liable for any ltem properly pald 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
entitied to enforce it.
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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 substantlally similar to that of the payee; the payee is a fictitious person; the
Customer was wrongfully or erroneously induced to Issue the ltem payable to the stated payee; the deposit of the item was accomplished
by an employee entrusied 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 fallure substantially contributed to the loss. If the Bank’s fallure 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 thelr respective
failures to exercise ordinary care contributed to the loss. The Bank may process any liem by electronic means and is not required to inspect
the ttem payed by automated payment processing.

Section § of the Account Torms (Funds Transfer Instructions) is amended by adding the following provisions:

56

5.7

5.8

58

5.10

5.11

. If the Customer, through the Bank's funds transfer services, requests that payment be made by check, the
Customer authorizes the Bank to debit the Customer's Account on receipt of the Instruction and to issue a check as agent for the Customer
in accordance with the Instruction. 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
iransaction, and it must be received by the Bank at a {ime and in a manner designated by the Bank from time to time. If the check ts 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.

Syste Credit given by the Bank to the Customer for an ACH credit
entry shall be provisional until the Bank recetves final payrnent If the Bank does not receive final payment, the Bank may revoke the
provisiona! 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 pald the Customer the amount of such entry. The Bank shall not be obfigated to notify the
Customer of the receipt of a payment order or ACH entry for credtt or debit 1o an Account.

Same Day Amend and Capcel. The Customer may subscribe to a service to enable seme day amendment and canceliation of payment
orders. All 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,

Profity/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 fiekd 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 Customers 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 reserved 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.

Payments received through the Rea! Time Payment System operated by The Clearing House Payments Company
LLC ("RTP System™) will be processed pursuant tc 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 resldent of, or otherwise domicllied 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.

i . To the extent there is any Inconsistency between a fund transfer financlal messaging standard and the goveming law
set forth in Section 16.1, the goveming law set forth in Section 18.1 will govem.

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

7.2

7.3

Images Sufficieni. 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 pald or cancelled ltems with the Account Statement.

Obllgation 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 (I} any errors, unauthorized payments, charges,
alterations, discrepancies or iregularities 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 Statement 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 claim based
upon an endersement or Emer, and must provide all supporting evidence that the Bank requests. Failure to comply with the time frames set
forth above shall be deemed conclusive proof that the Customer falled to exercise reasonable care and promptness in examining Account
Statements and paid liems or identifying Errors and that such fallure 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 claimed loss and the
Customer shall be barred from bringing any action against the Bank,
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7.4 Inactive Accounts. I 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 1o provide an Account statement until additional activity occurs in the Account. If an Account has no activity
other than charges assessed or interest credited by the Bank for a period of twelve (12) or more months, the Customer may be unable to
access the Account untll the Customer contacts the Bank.

7.5 Advice Services. The Customer may subscribe to Bank services for the delivery of account-related information ("Advices”) to a party
designated by the Customer, including information relating to credits and debits to a Customer account, and the return or rejection of cerlain
payments. Advices may be sent via SWIFT, electronic mail, facsimile transmission, ordinary mall, telephone, through intemet sites, or as
otherwise agreed by the parties. The Customer is responsible for maintaining the accuracy of the information that is required for delivery of
Advices, including the address, telephone and/or facsimile number of the reciplent and, if applicable, the messaging components and
conditions that will trigger the transmission of the Advices,

Sectlon 18 of the Account Terms (Account Disclosures) is amended by adding the following provisions:

15.5 Withdrawal Limitations on Cerfaln Account Types. U.S. federal regulations limit the number of pre-authorized or automatic transfers or
withdrawals or telephonic/electronic instructions {including 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 below) 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 compty ai 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 reserve the right to require at
least 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 Account”).

1568 NOW Accounts. The Custemer, 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 sub-account.

15.7 Adminisirative Subaccounts. The Bank is authorized, for regulatory reporting and internal accounting purposes, to divide an Account: (i) in
the case of a demand deposit checking Account, into a non-interes! bearing demand deposit sub-account and a non-interest bearing savings
sub-account; (1f) in the case of a NOW Account, Into an interest bearing NOW sub-account and an interest bearing savings sub-account,
and, in both cases, to transfer funds on a daily basis between 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.

15.8 Savings 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 transterred
to the Customer's savings sub-account, untess the maximum number of transfers from the savings sub-account for that calendar month or
statement cycle have already occurred, If wilhdrawals from the demand deposit or NOW sub-account exceed the avallable 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
cycile, 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 granch Designation. 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 Fiduciary Relationship. Bank’s relationship with Customer concemning 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.

Soction 16 of the Account Terms (Governing Law) Is amended by replacing Sectlon 18.1 with the following provision:

16.1 Except as othenvise agreed in writing by the Bank and the Customer, the rights and obligations of the Customer and the Bank in respect of
each Account meintained in the U.S. shall be governed by and construed in accordance with the lawa 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, claim or controversy arising out of or relating to the Account Terms which includes this Addendum. The rights and remedles
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 additlon 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 18 of the Account Torms (Govorning 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 (Miscellanecus) 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 compllance 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-Monegy Laundering, or other compllance purposes.

17.16 Beneficial Ownership. Customer agrees to adhere to the FinCEN Customer Due Dlligence 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 Passpornt # 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.

1717 Pavable 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
permlt ts 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 Terms. 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 Acceunts or any Investments made under any Service.

17.19 ERISA Status. The Custormer 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 Retirernent 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 condlitions 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.

17.20  Additional Representation for ERISA Bepefit Plang. _
{i) If the Customer is or represents a “benefit plan,” as defined in Section 3(42) of ERISA, and U.S. Department of Labor Regulations Section
2510.3-101, as modified by Sectlon 3(42) of ERISA (logether, the "Plan Asset Rules™ and each such benefit plan investor, a "Benefil 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 obtalned by the Benefit Plan.

{2) the Benefit Plan fiduciary (the “Plan Fiduciary™) is independent of the Bank, and is not an individual 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 1840
{the “Advisers Act”), or similar institution that is regulated and supervised and subject to periodic examination by a State or Federa!
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 principal office and place of business; {d} a broker-dealer
registered under the Securities Exchange Act of 1834, as amended; or {€) has, and will at all 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 independentty, both in general and with respect to the Accounts and
Services;

(4) the Plan Fiduciary is a "fiduciary” with respeci 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 recelpt 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 Services; and (b) of the existence and nature of the financial interests of the Bank, as
disclosed in the Account Terms and Service Terms.

(i) The representations and covenants In the above clauses are intended to comply with the U.S. Department of Labor's Reg. Sections 28
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 when 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 depaosit 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,

Sama Day Avallability. Funds from the following deposits made at a banking center or at an ATM that do not require deposit envelopes
will be available on the business day the Bank determines the depesit is made:

+ Cash;
+  Wire transfers; and
+ Electronic direct deposits to an account.

Next Day Availabllity. 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,
s Checks drawn on a Bank affiliate that holds the applicable account (excluding a Controlled Disbursement site); and
s At least, the first $200 from a day's total deposlts.

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 determines the deposit is made:

» State and local govemment checks that are payable to the Customer, if a speciaf deposit slip, available upon request at any Bank
banking center is used;

* Cashier's, cerified, and teller's checks that are payable 1o the Customer, If a special deposit sllp, avallable upon request at any
Bank banking center, is used; and

e 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.

Availability of Other Check Deposits. 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 afier the day of deposit. Checks that require special handling may
receive delayed availability. The amount of funds avallable 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 avaitable no later than the second business day after the business
day in which the check is reprocessed.

Longer Delays May Apply. In some cases the Bank may not make all of the funds that are deposited by check available. Depending 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 Custorner 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 mall or otherwise send the notice to the Customer by the business day afler 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 all of the Customer's accounts total more than $5,000 in any one day;
The Customer redeposiled 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 i3 an emergency, such as failure of communications or computer equipment.
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In such circumstances, funds will generally be availabte no later than the seventh business day after the day of deposit. Inclement weather
or transporiation problems may lead to additional delays under certain avallability schedules. Customer may have specific avallability
schedules related to a banking service.

F. Speclal 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:

+  Funds from deposits of the first $5,000 of that day's total deposlits of cashier's, certified, teller's, traveler's and federal, state and
local government checks payable to the Customer will be 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 avallable untll the second
business day after the day of deposit; and

¢ Funds from all other check deposits will be made available no later than the fifileenth business day after the day of deposi.

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

accordingly.

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

© 2018 JPMorgan Chase & Co. All rights reserved. JPMorgan Chase Bank, N.A. Member FDIC.
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ACCOUNT TERMS : V1.5_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 disclosures for the Accounts and Services selected by the Customer and conslitutes 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 ofits affillates. References
to the "Customer” shall mean the entlty to which the Bank, as an independent contractor, provides Accounts and Services, including any entity that is
bound by a Subsidiary Election Agreement (not applicable in all jurisdictions), as may be amended from time to time. All accounts subject to the Account
Terms are, regardless of their location, referred to as "Accounts”. The Account Terms may be supplemented or amended 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 the Account Terms. In additlon to the Account Terms and Service Terms, the Accounts are subject to other Account-related
documentation, including signature cards and applicatlon 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 termination of Services.

The Account Terms, Account Documentation and Service Terms may vary applicable law to the maximum extent permitted under any such law. Any
provision of applicable taw thal cannot be varied shall supersede any conflicting term of the Account Terms, Account Documentation or Service Terms.

1. Authorized Persons.

1.1 Authorized Parsons. The Bank is authorized to rely upon any document that identifies a person authorized to act on behalf of the Customer
("Authorized Person”) with respect to the Accounts and Services, untit the authority for such Authorized Person is withdrawn by the Customer
upon written notice lo the Bank, and the Bank has had a reasonable opportunity 1o 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 by the Bank, is authorized on behalf of the Customer to: open, operate and close 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, inctuding Account Documentation; execute guarantees, indemnities or other undertakings to the Bank in relation to guarantees,
letters of credit or other financial transactions, or in relation to missing documents; draw, accept, endorse or discount checks, drafts, biils of
exchange, notes and other financlal instruments (“Items™); receive materials related to security procedures; and give instructions (*Instructions™,
including requests and payment orders, by means other than the signing of an ltem, with respect to any Account transaction. Without limitation,
such Instructions may direct: (i} the payment, transfer or withdrawal of funds; (i) the disposition of money, credits, items or property al any time
hetd by the Bank for account of the Customer; (ilf) the provision of access as described in Section 1.4 (Third Party Access) and Section 2.1 (Third
Party Instructions) below; or (iv) any other transaction of the Customer with the Bank.

1.3  Facsimlle Signatures. If the Customer provides the Bank with facsimile signature specimens, or If the Customer issues Items with a facsimile
signature on one or more occasions, the Bank is authorized to pay ltems signed by facsimile signature (including computer generated signatures)
if the actual or purported facsimile signature, regardless of how or by whom affixed, resembles the specimens filed with the Bank by the Customer,
or resembles a specimen 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 Party”).
Each Third Perty is authorized by the Customer to issue Instructions to the Bank in relation to an Account, including to initlate payments and
transfers against an Account, and to access and receive balance and transaction information (including account statements, information reporting
and transaction advices) by any method of communication, including the Bank's efectronic channels, facsimile transmission, in writing, by
telephone and SWIFT, and the Bank Is authorized to act on such Instructions and provide such access as described in this Section and Section
2.1 (Third Party Instructions) betow. Subject to the Third Party’s completion of documentation required by the Bank, the Bank is authorized to act
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, and such authorized person shall be deemed an Authorized Person with respect to the provisions of these Account
Terms relating to the use of the Accounts and the giving of Instructions with respect to the Accounts. The Customer may ravoka an Access
Reques! at any time by giving the Bank written notice of such revocation; such revocation shall be effective when the Bank has received such
notice and has had a reasonable opportunity to act upon it.

2. Instructions; Security Procedures.

2.1 Security Procedures Generally. When issuing Instructions, the Customer Is required to follow the Bank's security procedures as communicated
to the Customer by the Bank from time to time, including the procedures sel forth herein, and shall be bound 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 effective as that of the
Customer. A security procedure may require the use of algorithms or other codes, identifying words or numbers, encryption, call back procedures
or similar security devices. It is understood that the purpose of the security procedure is to verify the authenticity of, and not to detect 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 Instruction,
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 communications channe! 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 Verbal or Written Instructions, Unless the Customer and the Bank have agreed in writing to an attemate 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 Party. 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, and shall be deemed an Instrucilon given on behalf
of the Customer for all purposes of these Account Terms. The Bank is authorized to act upon any Instructions recetved 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.

Confirmations. If the Customer, other than with respect to security procedures, chooses to confimn an Instruction, any confirnation must be
clearly marked as a confirmation, and, if there is any discrepancy between an Instruction and a confirmation, the terms of the instruction shall
prevail. Subject to Section 2.1 (Security Procedure for Verbal or Written 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 decline to honor the Instruction.

Deposits.

Processing Incoming Items. All ltems deposited or cashed are received for collection only, and are received subject to final payment. The
Bank may agree with other banks and clearing houses to vary procedures regarding the collection or retum of Items, and deadlines to the extent
permitted by appiicable law or practice. The Bank chooses the method of collecting tems and may use other banks in the process. The Bank
will present items In accordance with the custom and practice of the jurisdictions in which the ltems are handled for collection. The Bank is not
responsible for actions or omissions of other banks, nor for the loss or destruction of any Item In the possesslon of other banks or in transit. The
Customer shall use reasonable efforts to assist the Bank In locating or obtaining replacements of Items lost while in the Bank’s possesslon.

Avallabliity of Funds; Credits Not Recaived. 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 actually recelved by the Bank; or (1i) in relfance on a transaction which is subsequently retumed, 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.

Collection Basis Processing. If an Item is processed by the Bank on a collection basis, the Bank may defer credit o the relevant Account until
it has received final, non-reversible, payment in accordance with applicable iaw and market practice.

Payment of Items.

Processing Outgoing Iltems. 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 an the day the
Item Is presemted, certified or accepted, or af such eardier time when the Bank receives notice by electronic or other means that an ltem drawn
on an Account has been deposited for collection. The Bank may determine Account balances in order to decide whether to dishonor an Item for
insufficient funds at any time between receiving such presentment or notice and the time of the return of the ltem, and need make no more than
one such determination.

No Inquiry. The Bank is authorized to pay all ltems 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.

Limitations. The Customer shall immediately notify the Bank if it becomes aware that any Items (whether completed or blank) are ost or stolen.
The Customer shall not allow any third party to issue ltems agalnst or otherwise use the Accounts unless specifically agreed to In writing by the
Bank. The Customer shall not issue Items that are post-dated, and the Bank shall not be liable for any damages caused by premature payment
or certification of a post-dated ltem. Further, the Customer shall nol put any conditlon, restriction or legend on any ltem, and the Bank is not
required to comply with any such condition, restriction or legend.

Electronic Processing; Specifications. The Bank may process any Item by electronic means. All ltems 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. collecting 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 misconducl.
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Funds Transfer Instructions.

Processing Funds Transfer Instructlons. The Customer may issue funds transfer Instructions 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 clearty 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 beneficlary’s bank.
The Bank will debit the Account for the amount of each funds transfer Instruction accepted by 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 funds 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 Bank shall
not be required to inquire into the circumstances of any transaction.

Acting on Instructions. Notwithstanding any !nstructions by the Customer to the contrary, the Bank reserves the right to use any funds transfer
gystem 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.

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 beneficiary, the beneficiary’s bank or intermediary bank identified by name.

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 and debit the Account for the purchase price
of the Non-Account 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 and to credit the purchase price to the Customer's Account in lieu 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, () 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 assoclated risks of the Bank's own
position in the market in a manner it deems appropriate without regand to the impact of such activities on the Customer. The Bank may also eam
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.

Forelgn Exchange Cancellations, Reversals and Buybacks. Notwithstanding any prior action or course of deallng, 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.

Cancellation of Forelgn 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 (180) calendar days after the date of
issuance, and the Customer authorizes the Bank to recredit the Customer's Account with an equivalent amount of Account Currency at a foreign
exchange rate and spread, and at such dale and time, as the Bank determines in its discretion. Following such cancellation, the Customer shall
be responsible for all claims that may be asserted against the Bank in respect of the drafl.

Interest; Fees; Taxes.

Interast. The Bank may pay interest on balances 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
te 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 principal {if permitted or required by law). To the extent markat
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 the Account.

Foes and Taxes.

{a) The Bank may impose and the Custiomer will pay fees for Accounts and Services provided by the Bank, including transaction, maintenance,
balance-deficlency, and service fees and other charges {collectively “Fees®). The Bank may debit any Account for Fees andfor 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 withholdings (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 {he 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, and free of any withholding or deduction {collectively, a
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“Deduction”) related to any tax or other claim, 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:

() ensure that the Deduction I3 made;
() pay the amount of the Deduction as required by applicable law;

{ll) increase the payment in respect of which the Deduclion is reguired 8o that the net amount received by the Bank after the Deduction
shall be equal to the amount which the Bank would have been entitled to receive in the absence of any requirement to meke 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 origina! receipt
Issued by the authority, evidencing the payment to the authority of all amounts required to be deducted.

(c} Al 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 8, the Customer will pay or reimburse the Bank for any Taxes which the Bank is required to account for
to any tax authority under any applicable law and, where required by applicable law, the Customer shell account for eny Taxes directly to
the applicable tax authority.

Documentatlon and information. The Customer will provide the Bank with such documentation and information as the Bank may require in
connection with taxation, and warrants that such information is true and correct in every respect and shall immediately notify the Bank Iif any
information requires updating or correction.

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 ime. The Customer Is responsible for ensuring that an Authorized Person promplly examines each Account Statement
and any accompanying ltems 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 timefiness of information supplied by any third party fo the Bank. Intemet Account
Statements or electronic Accourt Statements, if applicable, sha!l be deemed by the Customer and the Bank to be available to the Customer when
the Account Statements are posted on the intemet and the Bank sends an electronic mail notification of availability to the Customer, or when 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 ltem or information identifying the Item (i.e. ltem number, amount and date of payment) is a sufficient substitute for the actual ltem.

Overdrafts.

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 overdrafls after having permitted an overdraft or to provide notice of any
refusal to permil an overdraft, in each case notwithstanding any prior action or course of dealing. Any overdrafl shall be immediatety 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 permitled
by law at the time of the overdraft or at the specific rate agreed In writing between the Customer and the Bank. Subject to applicable law, interest
shall accrue on any negative balance in an Account notwithstanding closure of the Account and/cr termination of these Account Terms. If the
Bank pays an Item that causes or increases an overdraft, the Bank may deduct epplicable Fees and expenses from the Account without notice.

Order of Payment. When ltems and other debits to the Account are presented 1o the Bank for payment on the same day and there are Insufficlent
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,

Set Off.

The Bank may at any time, without prejudice to any other rights which it 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 necesaary. The
Customer granis 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 fiabillties of the Customer to the Bank or any of its affillates.

Agents; Information.

Confidentlal Information. The Bank agrees to take customary and reasonable measures to maintain the confidentiatity of Customer confidential
informstion. 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 any Account or Service, any banking transaction, and the Customer itself, including
Customer confidentlal information, in order to provide the services under the Account Terms, Account Documentation and Service Terms, for
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compliance with legal, tax and regulatory requirements, including without limitation FATCA, and for the Bank’s operational purposes, risk
management and compliance with iniernal policies: (i) to unaffiliated third parties, including the transmission of information to other banks and
clearing houses and through channels and networks operated by third parties, and to agents of the Bank; (il} to a proposed assignee of the rights
of the Bank; {iil) to branches and affillates of the Bank; {iv) to the auditors, lega! advisers and consuitants of the Bank, its branches and affillates;
(v} to the auditors of the Customer; (v} to the Bank’s or its afflliates’ or the Customer's examiners or other regulators, including tax authorities,
law enforcement agencies, courts of competent jurisdiction or other officla! bodies, anywhere in the world; and (vii) pursuant to subpoena or other
court process, or 1o establish, exercise or defend the legal rights, or satisfy the legal obligations, of the Bank and its affiliates.

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

Offshoring. Subject to applicable laws, including without limitation FATCA, processing of Customer confidential information may be performed
by any Bank affillate, including affillates, 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 Information to such affiliates, branches and units at such locations as the Bank deems
appropriate,

Consonts. The Customer represents and wammants that prior to submitting to the Bank information about natural persons related to the Customer
(including Authorized Persons, users of the Bank's electronic access systems, officers and directors, employees, beneficial owners, and
customers and persons on whose behalf the Customer is recelving or transmitting funds, issulng 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 information for
purposes of providing the Services.

Liability Limitation; Force Majeure.

Liabllity. The Bank, its agents, employees, officers and directors, shall not be liable for any damage, loss, expense or liabllity of any nature
which the Customer may suffer or incur, except to the extent of direct losses or expenses resulting from the negligence or willfut misconduct of
the Bank, its agents, employees, officers or directors. The Bank, its agents, employees, officers and directors shall not, in any event, be llable for
indirect, special, consequential or punitive loss or damage of any kind (including lost profits, loss of business or loss of goodwdll), 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 shal! 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 Ii recelves regarding a Service.

Force Majoure. 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
faflure to perform or delay in the performance of s obligations resutting from an act of God, act of governmental or other authority, de jure or de
facto, legal constraint, civil or labour disturbance, fraud or forgery (other than on the part of the other party or its employees), war, temorism,
catastrophe, fire, flood or electrical, computer, mechanical or telecommunications failure or malfunction, including inability to obtain or interruption
of communications facllities, or failure of any agent or correspondent, or unavailability or fallure of or the effect of rules or operations of a payment
or funds transfer system, including non-avallability of appropriate foreign exchange or foreign currency, or any cause beyond its reasonable
control.

Reimbursement.

The Customer agrees to reimburse the Bank, and its agents, employees, officers and directors, for any and all claims, damages, demands,
judgments, llabilities, losses, costs and expenses (including attomeys' fees) (colleclively, "Losses") arsing out of or resulting from: {) 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 (i} the Bank’'s payment of any taxes, interest or penalty otherwise due from the Customer pald on the Customer's
behalf, or for which the Bank has no responsibility under the Account Terms, the Service Terms or any Account Documentation. Notwithstanding
the foregeing, the Bank shall not be reimbursed for any Losses to the extent resulting directly from its own negligence, willful misconduct or fraud.

Notices.

All Account Statements and notices may be sent to the Customer by ordinary mail, courier, facsimile transmission, electronic transmission
(inctuding SWIFT communication and emails), through internet sites, or by such cther 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 facsimlile transmission, by electronic transmission or by such other means as the Customer
and the Bank agree upon from time to time. The Bank shall have a reasonable time to act on any notices received.

14, Termination.

Unless otherwise agreed, elther 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 close or lerminate. Notwithstanding the foregoing, etther party may terminate an Account
or a Service 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; (i} the other party's inability to meet its debts as they become due, receivership, administration, liquidation, or voluntary or
involuntary bankruptey; 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 furisdiction, or a determination in good faith by the terminating party that the financial or business
condltion of the other party has become impailred; (iil) a determination by the terminating party, in its sole opinlon, that termination I8 necessary
or required by applicable legal, tax or regulatory requirements, or as a resuft of a court or regulatory agency order or proceeding; or (iv} a good
faith bellef by the terminating party that the other party is engaged in activities that are inconsistent with the terminating party's policles. The Bank
shall 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 Service
Terms, upon the closing of an Account, all Services linked to such Account are simuttanecusly terminated (unless otherwise specifically agreed
to by ihe parlies) 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 llabllities to the Bank arising prior to, or on, such closing or termination, all of which shall continue in full force and effect.
tn the absence of Instructions from the Customer, the Bank may transfer balances to an unclaimed moneys account, or issue a cashier's check,
sending i to the address of the Customer provided o the Bank.

Account Disclosures.

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 ltems to be dishonored and returmed, or payment orders to be rejected.

Withdrawal. The Bank may refuse to allow withdrawals from Accounts in certain circurnstances, including where: (j) there appears to be a dispute
relating to an Account, inctuding disputes regarding the persons authorized to issue Instructions; (ii) legal process affecting the Account is received
by the Bank, including a levy, restraining notice or, order of a court or other competent atthority; (iii} 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 indebtedness to the Bank or its affiliates on time.

Payable Branch; Deposits Outside of the U.S. Any amount standing to the credit 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 with any applicable
law, governmental decree or similar order, In any jurisdiction, for the time period affecting the Bark, its officers, employees, affillates, 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; (i) are subject to cross-border risks; and (iii) have a lesser preference as compared to deposits held in the United States in the event of
a liquidation of the Bank.

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

Governing Law.

Governing Law. The Account Terms, the relevant Account Decumentation and the rights and obligatlons of the Customer and the Bank In
respect of each Account shall be govermed by and construed in accordance with the laws of the State of New Hampshire.

Limitation of Claims. Any claim in connection with any Account or Service, 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.

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 andfor 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
couris of any other country or state with jurigdiction including, to the extent allowed by law, concurrently in any number of countries or states.

Miscellaneous.

Languages. If the Account Terms, Account Documentation or Service Terms are translated into, or appear in a language other than English,
the English language version shall control.

Successors. The term Bank in the Account Terms, the Service Terms and any Account Documentation shall include any successors of the
Bank, Including assignees or successors of JPMorgan Chase Bank, N.A. or its affillates or any person who under the laws of its jurisdiction of
incorporation or domicile, has assumed the rights and obligations of the Bank or its affillates hereunder or to which the same has been transferred.
The Bank may, at any time, assign or transfer all or any of its rights and obligations hereunder to an afflliate of JPMorgan Chase Bank, N.A..

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 particutar Account or Service that is the subject thereof. The Account Terms and Account Documentation supersede and replace
any other account conditions previously sent to the Customer.

Interprotation. Section and subsection headings are for convenience only and shall not affect the meaning of the Account Terms, the Service
Terms and any Account Documentation. References to Schedules, Sections, Subsections and Clauses are to Schedules, Seclions, Subsections
and Clauses of the Account Terms, the Service Terms and any Account Documentation. Words in the singular import the plural and vice versa.
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It any provision of the Account Terms, the Service Terms and any Account Documentation shall be held to be illegal, invalld, or unenforceable
the validity of the remaining portions of the Account Terms the Service Terms and any Accouni Documentation shall not be affected. The term
“Including” shall in all cases mean “including without limitation” unless otherwise indicated. The term “affliiates” shall mean with respect to any
entity, an entity, whether directty 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, nde, injunction, license, consent, approval, agreement, guideline, circutar or
regulation of a government guthority.

Compliance; Transaction Screening. The Cusiomer sha!l comply with afl applicable laws and the Bank’s policies notified to the Customer.
The Bank Is required to act in accordance with Bank policies, the laws of various jurisdictions relating to the prevention of money laundering and
the implementation of sanctions, including economic 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 paymenrt orders or effect any other transaction where a party to the transaction
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 where compllance
would, 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 screening may reault In delays in the posting of transactions and/or funds 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 frem time to time, and (b) not to use the Accounts to send payments
with certain characteristics. The Customer agrees to comply with such directions.

Amendmaents; Supploments; Walvers. The Account Terms may be amended or supplemented on notice to the Customer, including by 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 iis
business, and will be effective on notice to the Customer or at such other time to be specified in the nolice; provided that amendments or
supplements that are required by law may be implemented immediately or as required by law. By signing 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 {o the Account Terms, the
Account Documentation, Service Terms and 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 occaslon. Such waiver shall not constitute a waiver of any other provision of the Account Terms, the Account Docurnentation or the
Service Terms. Any such walver shall not affect the Bank's right 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 Documentatlon or the Service Terms. The rights and remedies in the Account Temms, the Service Terms and any Account Documentation
are cumulative and are not exclusive of any other rights or remedies provided by applicable law.

Walver of Immunity. The State acknowledges that, at the time of this contract, per N.H. Rev. Stat. Ann. § 491-8, the superior court has
jurisgiction 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 convenience upon 30 days’ notice.”

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 Service 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 Senvice via the Internet in the countries
identified by the Bank; and (i) to provide the Bank with a!l information reasonably necessary to setup and provide Services for the Customer,
including advising the Bank of the countries from which Users will access any Service via the Internet,

Recordings. The Bank or the Customer, at its sole discretion, may make and retain recordings of telephone conversations between the Customer
anxd the Bank.

Instructions. All Instructions, whether ltems, 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.

Electronic Copies. The Bank may retain coples (paper, electronic or otherwise) of any documents or ltems relating to the Accounts and Services
in a form preserving an image of any such documents or ttems, including signatures, or a regular business record and discard the original
documents or ltems. 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.

Intellectual Property. Al intellectual property rights In or relating to a Service, including any trademarks, service 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, irademark and
other intellectual property law. Except as provided herein, the Customer shall not reproduce, transmit, sell, display, distribute, establish any
hyperiink 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,

Know Your Customer. To assist in the prevention of the funding of terorism and money laundering activities, applicable law may require
financlal institutlons to obtain, verify, and record information that identifies each person who opens an account. What this means for the Customer:
when the Customer opens an Account, the Bank may ask for the Customer's name, address, date of birth (for natural persons), and/or other
information 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 Customer. For purposes of this provision, the Customer, to the extent required by applicable law, shall include any
Authorized Person or signatory on &n 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 appficable, 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 fumish the same to the Bank in a timely manner. The Bank may atso request further information and/or documentation in
connection with the provision of the Services. Any Information and/or documentation furnished by the Customer is the sole reaponsibility of the
Customer and the Bank is entitled to rety 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 writing If any Accounts or monles it holds or places with the Bank are subject to restrictions or otherwise held or recelved by the Customer
in a capacity other than previousty disclosed {o 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
undisclosad business or similar sources. The Bank may, at its scle 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 the holding of such Accounts or deposits
or receipt of funds. Unless prohibited by applicable law, the Customer agrees to promptly disclose to the Bank activity in the Customer's Accounts
that is suspicious or violates applicable laws or sanctions.

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

Click-Thru. The Bank may deliver, make avallable and/or make accessible terms and conditions applicable to Accounts and Services to the
Customer via electronic means and channels {Including by posting such terms on a Bank website). The Bank may request that an Authorized
Person “click” iis approval of such terms. Subject to applicable law, the Customer agrees that the act of “clicking” its approval (or any simllar act
which has the same effect) with respect 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 effect, as if Customer had manually executed a writien version of such terms and conditions.

interpleader; Reimbursement.

If the Bank determines that there s 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 and may pay the funds into the court
pending resolution. The Customer agrees to reimburse the Bank for any related expenses, including its attorneys' fees and costs Incumed In
connection with the resclution of such disputes or In connection with the Bank’s response to, gny legal process, including subpoenas,
interrogatories and other written questions, garnishments, attachments, levies, writs, restraining notices, court orders, civil Investigative demands,
requests or demands from regulators or law enforcement, or summonses, complaints or petitions relating to an Account.

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 ihe 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 V1.0_07_31_18

Modified for New Hampshire
JPMorgan Chase Bank, N.A. {the "Bank”} will provide the Custiomer 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-Sale, file transmission, API, reporting
and analysis capabilities, in accordance with the provisions of these Service Terms. These Service Terms supplement the account documentation,
including the Account Terms, ACH Onigination Service Terms, Check Print Service Terms and other applicable Service Terms, as amended from time
to time {collectively, the “Account Dacumentation™. By acknowiedging or signing the applicable Account Documentation or by using or continulng to use
the Service, the Customer agrees to these Service Terms. If and to the extent there is a conflict between the Account Documentation and these Service

Terms, the provislons of these Service Terms shall prevall. Capitalized terms used herein and not otherwise defined shall have the meanings specified in
the Account Documnentation.

Definttions.

“ACH" means the automated clearing house system.
“Deblt Entry™ and “Credit Entry” shall have their meanings set forth in the NACHA 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 behatf of the Customer through
Connect Webslte, IVR or Call Center, or (ii) by the Customer, in elther case before originating a Deblt Entry or Credit Entry to the Payer's or Payee's
deposit account.

“Call Conter” means the Bank's call center operations that provides privately branded call center support for the Customer's customer.

"Gard” 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 website 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 govemn
the Payer's or Payee's use of or access to the ConnectWebsite.

“Convenience Fee" means a charge to a Payers Card, checking account or savings account for the convenience of using the Technology.

"Electronic Payment” means the payment of amounts specified by the Customer to be paid (i) by the Payer to the Customer or (il} by the Customer to the
Payee, through ACH or Card.

“Enroll” or Enroliment” 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 Payables Connect Service” means a Service that enables the Customer to make an Electronic Payment using the Technology.
“Integrated Recelvablos 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.

“Meorchant Processor” means the provider of services necessary to authorize, process and settle, as applicable, Payers’ Card transaclions
contemplated hereunder.

“NACHA" means the National Automated Clearing House Association.
"NACHA Rules" means the operating rules and guldelines of NACHA.

“Pay¢e” means either a consumer or business customer of the Customer to whom an Electronic Payment is made by the Customer once the Payee
completes the Enrollment.

“Payee Information” means Iinformation related to a Payee that I3 either (i} obtained by the Customer or (ii) obtained by the Bank directly from the
Payee in connection with the Enroliment.

“Payer” means either a consumer or business customer of the Customer who makes an Electronic Payment to the Customer by compieting the
Enroliment. )

"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 Cand
or (i) obtained by the Bank directly from the Payer in connection with the Enrollment.

“Payment Brand” is any payment method provider whose payment method is accepted by Merchant Processor for processing, including, but not limited
to Visa, U.S.A., Inc., MasterCard International, Inc., Discover Financial Services, LLC, Amencan Express and other credit and debit card providers, and
debit network providers.

“Payment Instructions” means the Instructions provided by the Customer to the Bank to originate Debit or Credit Entries to the checking or savings
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account of each Payer or Payee of 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-Sale’ or “POS" means an electronic payment terminal provided by the Bank to the Customer to accept Card paymenits from the Payers at the
point of sale,

“Pre-rogistration Inbound File” means the file provided by the Customer that may inctude Payee Information or Payer Information that the Bank uses lo
register Payees or Payers on the Connect Website.

“Rules and Regulations” means the NACHA Rules, the Payment Brand rules, standards and guidelines, including without limitation security standards
relating to privacy, data security or other applicable association or clearinghouse rules and all other applicable laws, regulations and industry rules, each
as amended from time to time.

“Settiemont Account” means the designated account of the Customer held with the Bank used for settlement purposes.

“Technology” means the Bank's (or its llcensor's) IVR, API, Point-of-Sale and/or Connect Website, as applicable, which have been designed to
facilitate payments between Payees or Payers and the Customer, using as applicable, Cards or ACH.

Integrated Recelvebles Connect Service. The Customer shall use the Integrated Receivables Connect Service to facilitate Electronic Payments from
Payers to the Customer using the Technology relating to varicus transactions entered into between the Payer and the Customer. The Payer may choose
not to Enroll or cancel an existing Enroliment at its discretion. If the Payer completes the Enroltment, the Bank will process the Electronic Payments
through ACH or Card, as applicable.

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

Card Processing. If the Payer chooses lo make Electronic Payment using a Card, such transaclions will be submitted to the Merchant Processor
according to its formats and procedures. In processing and 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 epplying 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 action or inactlon of the Merchant Processor.

Obligations of the Customer. In connection 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 Connect
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-registration Inbound File shall include the name, emalil address, maling address for each Payer
and any other information agreed upon by the Bank and the Customner. 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 Cusiomer to the Bank.

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

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

(e) If epplicable, 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 transactions, ensuring that all required disclosures relating to
Convenience Fees are made by the Customer to each Payer at the point-of-sale. The Customer shall certlfy ts compiiance with the disclosure
requirements In writing to the Bank on an annual basis.

{f) The Customer shall obtain an Authorization from each Payer when the Payer directly provides the bank account or Card detalls to the Customer,
(9) The Customer shall execute any additional documents related to payment processing by Merchant Processor as provided by the Bank.

Obligations of the Bank. In connection with the Integrated Receivables Connect 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.

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

Convenience 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 colection of Convenience Fees and will submit the transaction to the Merchant Processor or ACH, as
applicable. Convenience Fees will either be retained by the Bank or the Customer, as mutually agreed upon by the parties. The party retaining the
Convenience Fee shall be responsible for paying any applicable fees and taxes related to the Convenience Fees.

Integratod Payablos Connect Sorvice. 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 enabling the Payee to complete Enroliment using the Technology. The Payee may choose not to Enroll or
cancel an existing Enroliment at its discretion. If the Payae completes the Enroliment, the Customer authorizes the Bank to initiate Credit Entries to the
checklng or savings account of the Payee as per the Enrollment. 1f the Payee does not complete the Enroliment or cancels the Enroliment 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 govemed by the ACH Origination Service Terms. All Paper Check Payments shall
be governed by the Check Print Service Terms.

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

{a) The Customer shall provide the Bank with all information and materials reasonably necessary to implement the Integraled Payables Connect Service
for use by the Customer.

{b) The Customer may provide 1o the Bank a Pre-registration Inbound Flle, in a format and through a secure channel acceptable to the Bank, using such
security procedures as the Bank may prescribe. The Pre-registration Inbound File may include the name, email address, mailing address for each Payer
and any other information agreed upon by the Bank and 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
Enroliment 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 criginated hereunder) authorizes the Bank to obtain an
Authorization on the Customer's behalf from each Payee during Enroliment on Connect Website.

(N The Customer shall abtain an Authorization from each fayee when the Payee directly provides the bank account details to the Customer.

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 when the Payee uses the Connect Website to complete an Enrollment and Connect Website Terms
and Conditions. The Payee must agree to the Authorization and accept the Connect Website Terms and Conditions prior to receiving Electronic Payment
as per the Enrollment.

(b) The Bank will manage the Envoliment of the Payee and processing of the Payment Instructions from the Customer.
{c) The Bank shall comply with the Rules and Regulations applicable to the Bank es provider of the Service.

Settlement Account. The Customer agrees not to close the Setflement Account without giving the Bank at least five (5) banking days' prior written notice
and substitution of ancther Settlement Account at the Bank. The Customer authorizes the Bank to inftiate electronic debit and credit Entries and
adjustments to the Settlement Account in connection with the Electronic Payments. This authorization shall remaln in full force and effect until termination
of these Service Terms.

Chargoebacks/ Retumn /Roversals. The Customer shal 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 reasen. In such event, where applicable, the Bank will charge back the amount to the Settlement Account or claim a refund from the Customer.
The Bank will credit the Settlement Account for the amount of any retumed Credit Entries upon receipt by the Bank of settlement and after any applicable
resubmissions are completed.

Additional Responsibilities of the Customear. 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 capabillties.

{b} Maintain the URLs to which Payers or Payees are retumed after completing an Electronic Payment or Enroliment, as applicable, through Connect
Website,

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

(d) Use commercially reasonable efforts 1o ensura that its vendors, if applicable, cooperate fully with the Bank to achieve inter-operability 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
kelieves will interfere with the ability of the Technology or Service to process dala In accordance with these Service Terms.

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

() Provide eppropriate and sufficient data to authenticate Payers/Payees, as applicable, including but not limited to delivery of data that will be: (1) used
to valldate & 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 1o validate the Payer/Payee, as applicable, after a successful session transfer.

{g) Maintain the confidentiality of any passwords, codes, digital cerificates, security devices and related instructions for use of the Services, which may
be revised from time to time upon notice to the Customer, and if the Customer belleves 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
corective actions to be taken to restore or verify security.
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Reprosentation, Warranties 2nd 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 malling address, email
address, telephons number and bank account details, as applicable and avallable, will be shared with the Bank and the Bank’s egents 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 Terms; and (d) in refation to the Integrated Payables Connect Service, the Customer has verified the accuracy of the information in
the Enroliment 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 end all claims, damages, demands,
judgments, Habilities, losses, costs and expenses (including attomeys’ fees) resulling directly or indirectly from the Customer's breach of any representation,
warranty or covenant under these Service Terms.

intelloctual Property Ownership. The Bank hereby grants the Customer a non-exclusive, non-assignable, non+ransferable, 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) solety on the Customer's internet
website; and (c) solely in connection with the Cusiomer's use of the Service as described in these Service Terms ( the "Penmnitted 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 (“Brand Guidelines™), available
at www.[pmorganbrand.com. Upon Bank's request, the Customer will: (i} submit to the Bank for pricr approval all proposed uses of the J.P. Morgan Logo;
and (i) 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 guallty standards and specifications and directions supplled 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 individual 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 benefit of the Bank. The Trademark License granted pursuant to this Section shall terminate immediately
upon the termination of this Service Terms or as otherwise specified by Bank, for any reason, with or without cause. Upon such termination, Customer
shall discontinue afl use of the J.P. Morgan Logo. The Customer grants the Bank a non-exclusive limited license to use the Customer's name, trademarks,
service marks, symbols, loges, domain names and trade names, as applicable, for use In connection with the provision of the Senvice.

Rellance on Information. Without limitation of the foregoing, the Bank is authorized to rely on the content, accuracy and completeness of all information
and data recelved from the Customer or any Payer or Payee. The Bank will not be liable for any loss or damage arising out of the inaccuracy thereof,
including any errors in the Payer Information or Payaee Information and any resulting emoneous Electronic Payments. The Customer shall be solely
responsible for the security and Integrity of all information and data supplled or transmitted to the 8ank including during transmission to the Bank.

DISCLAIMER. THE SERVICE IS PROVIDED "AS I1S” AND "AS AVAILABLE™, TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW,
ALL WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPLIED, WITH REGARD TO THE TECHMOLOGY 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.

Withdrawel of Access/Suspension of Service. The Bank may, in its reasonable discretion, instruct the Customer to terminate access 1o any Authorized
User or individual and the Customer agrees to prompily comply with such instructions. The Bank reserves the right te deny, suspend or revoke access to
the Service, in whole or in pan, 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 terms and conditions hereof. The Bank may, at any time, in its sole discretion, cancel or suspend a Payer's
or Payee's use of or sccess to Technology and Service, as may be required by applicable law, rule or regulation or by the Bank's policies and procedures.

Customer Agreement with Payer/ Payee. The Customer acknowledges and agrees that the Bank shalt not be deemed to have any knowledge (imputed
or otherwise} of any of the terms or conditions of eny agreement between the Custorner 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 Incomect or contains infornation 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,

Termination. Upon termination of these Service Temns as provided in the Account Terms, all rights to the Service and Technology, including, but not
limited to use and access, will automatically terminate, The Customer will discontinue its use of the Service and Technology, and upon request from the
Bank, will return 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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Consolidated
Service Terms_

J.P. Morgan Chase provides an array of treasury services to meet your business needs. This booklet
contains important information about J.£. 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 ("J.P. Morgan®, “Chase”, or “Bank”). We are pleased that you have decided to maintain a
banking relationship with us. This Consolidated Service Temns booklet ("Bookiet”) contalns the terms and conditions for certaln cash management
services {"Service Terms”) J.P. Morgan may provide to you. By executing the Account Terms Acceplance Letter, Certificate Regarding Accounts,
Business Signature Card, service implementation form 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 Booklel, in addition to the Account Terms and such supplements, amendments,
notices and additional service terms provided te you from time to time will govem your existing and future deposit accounts maintained with us, in
addition to those services that the Bank provides to you, as applicable.

This Booklet 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, detetions, and/or additions, will not be binding
upon the Bank unless such medifications are acknowledged and agreed to it writing by an officer of JPMorgan Chase.

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

SERVICES CUSTOMERS
A.  ACH Origination
B. ACH Transaction Blocking & ACH Transaction Review
C. Lockbox
D. Coln & Currency
E. Positive Pay, Reverse Positive Pay and Payee Verification

F. Controlled Disbursements

[RESERVED)
G
H. [reserved] X
. ACH Tax Payment ‘

J. |RESERVED]

K. Electronic Channels
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Service Terms — Consolidated Service Terms Booklet

The services described herein (each a “Service”) are subject 1o the Bank’s Account Terms {as may be amended from time to time), which are hereby
incorporated by reference into each Service 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 meenings 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 behelf of their cllents or themselves. The origination of ACH Entries and the tranamission and issuance of related transactions and information will
be pursuant to these terms and the Operating Rules and Guidelines (collectively the "Rules™) of the National Automated Clearing House Assoclation.
Capitalized terma used in this subpan, 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 Eniry by an RDF| {o the Receiver provisional until receipt by the RDF of fina! settiement for such Credit Entry and the Customer acknowiedges
that # has received notice of such rule and of the fact that if such settlement is not received, the RDF| will be entitled to a refund from the Recelver 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 auvtomated clegring house ("ACH”) origination services that will enable Customer to do one or more of the following:
»  originate ACH Debit Entries;
«  originate ACH Credit Entries; and

+  instruct the Bank to issue or transmit prenotifications, reversals, requests for retumn, nofifications 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 utllize the other. The Rules and 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 all 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 medla, content and format
as agreed by Bank and Customer. Bank may reject or delay processing transactions or infformation if instructions are not complete or are inaccurate,
contain an inactive Company ID or otherwise do not meet the criteria Bank specifies for acceptance. All requests to Bank must be recelved 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
fumish Bank with copies of any authorizations or notifications, 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 facilities, data and records relating to the inftiation 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 tc 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 sbove, Customer
acknowiedges thal Customer refused Bank's security procedure and chose another and Customer agrees to be bound by any transaction, whether
or not autherized, issued in Customer's name and accepted by Bank in compliance with the security procedure Customer chose. If Customer
elects not to utillze recommended message authentication and/or encryption technology, Customer assumes all responsibility for unauthorized
disclosure or unautharized 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, directty or indirectly, in initlating 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 retumed or reversed Credit Entries.

Page 3 of 17



Bank may delay the availabllity of funds deposited into Customer's account by Debit Entry or RCC  until those transactions cannot be reversed in
accordance with the Rules or applicable law.

Bank will deblt 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 o the seftlement date. Bank also may require Customer to maintain collatera! with Bank in an amount Bank specifies.

Bank may from time to time establish or revise maximum dotlar 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 cance! the limits at any time without prior notice to Customer; although
Bank will try to notify Customer before Bank does that.

Warrantios; Relmbursement. 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 will not be deemed to warmant 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, warranis
and 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) uniess Custormer has identified itself to Bank as a Third Party Sender (as defined
in Section 7) and oblained Bank's express consent to originate Entries as a Third Party Sender, Customer will not originate any Entries, or use any
of tts Company |Ds to originate Entries, on behalf of third parties (including, without limitation, any effiliate of Customer), and (c) Customer will not
pemit a third party to originate Entries using a Customer account as the offset account unless Customer obtains Bank's express consent {o do so.

Customer agrees to reimburse Bank and Bank's employees, officers, directors and agents, for any and all claims, demands, losses, llabliities or
expenses (including attormeys’ fees and costs) resulting directly or indirectly from (a) Customer’s breach of any wamanty made under these Service
Terms and (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 responsibllity for any delay by any ACH Operator or RDF| in processing any Entry the Bank transmits to the ACH Operator or
failure to process or credit or debit any such Entry.

Stop Payments; Roversals and Recalls; Rejections. Customer’s instruction to cancel, stop payment of, reverse or recall one or more Entries
must be recetved 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 inttiated by Bank is subject to acceptance by the RDFI. Instructions to reverse or recall an ACH Credit
Entry that are not initlated by Customer in time to meet the prescribed NACHA deadline for reversals may be originated by Bank as a Debit Entry;
Customer shall obtaln authorization from the Recelver in accordance with the Rules for any such Debit Entry and all other terms of these Service
Terms appilcable 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 Financlal tnstitution in
the ACH system (such account hereafter called a “Non-ACH Eligible Account”), all such Debit Entries will be rejected unless Customer subscribes
to a service, subject to Bank's prior consent, pursuant to which Bank will process each such Debit Entry to a Non-ACH Eligible Account 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
drawn in the amount and on the Non-Ellgible ACH Account of the individual or entity specified as the receiver in the Customer's instructions and
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 service, the Customer hereby authorizes the Bank to creale each RCC as described herein and the Customer warrants
to the Bank, with respect to each RCC, that the person on whose eccount the RCC is drawn 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 ¢laim or return based upon an
unauthorized RCC. All other terms hereln retated to Entries shall aiso apply to RCCs created under this Section. The Bank shall not create or
process RCCs or other paper drafis in lieu of ACH Debits under any clrcumstances other than for Nen-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.

Third Party Service Providers. Customer may choose to use a third party service provider or service bureau to issue Entries or other instructions,
handle retumed 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 responsibie for all actions taken or not taken by Customer’s provider and Customer is responsible for all costs and
expenses of Customer’s provider.

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 salisfied the obligations of an Originator under the Rules; (b) in any case where the Originator fails to perform its
obligations under the Rules as an Orginator, Customer shall reimburse the Bank harmless for any and all claims, demands, losses, liabilities and
expenses, including attoreys’ fees and costs, that result directly or indirectly from the fallure of the Criginator to perform its obligations as an
Originator under the Rules; (¢} Customer agrees to cooperate with Bank regarding any request for information conceming 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, condilions or provisions of any agreement, understanding or arrangement
between Customer and the Criginator. Further, Bank will rely on Customer to evaluate the legitimacy of the Originators and their transactions
originated by Customer and for ensuring that Instructions do not invotve lliegal activities. Customer must notify Bank immediately if Customer
suspects or become aware of any activity or transaction of an Orginator that Customer believes may be of an lllegal or illegitimate nature or that
involves the proceeds of lllega! activity or that was conducted, in part or whole, 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 behalf are criginating Entries if Bank determines that there are excessive retums or reversals of Entries
oniginated on behalf of such Orginator or if Bank becomes aware of any information indicating suspicious, fraudulent or illega! activity related to
such Originator or for any other reason. As used herein, “Third Party Sender® means an entity that is not an Originator, that has authorized an
COFI 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 behalf the Third Party Sender is transmitting
the entry} to the Recetver, or (i} a debit entry to the account of a Receiver in order to effect a payment from the Recelver to the Originator (l.e., the
third party on whose behalf the Third Party Sender Is transmitting the entry}, Without limitation of the foregoing, Third Party Senders include U.S,
regulated financial institutions, brokers and other financial intermediaries as we!l as any other regulated or unregulated payment processors that
are cusiomers of the Bank and use their accounts to process payments for third parties (including affiliates of the Customer).

8. IAT Entrles. |If Customer is originating Entries that are required to be formatted under the Rules as IAT Entries, Customer will comply with all
applicable Rules relating thereto, and Customer will originate such Entries only through one of Bank’s ACH origination channels that support IAT
origination. Some of Bank's ACH origination channels do not accommodate IAT Entries; upon request, the Bank will advise Customer as to which
of Bank's ACH originatlon channels can be used for IAT origination.

If a foreign currency conversion is performed by Bank in cennection with an IAT Entry, Customer acknowiedges that the foreign currency exchange
rates fiuctuate, and accepis the risk of such fluctuation, including fluctuations in rate between the time Customer submits the Entry Data Instructions
and the time the transaction is executed and/or reversed, retumed or recalled. Any payment retums and/or reverseals 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.

tn the event of an erronecus or duplicate |IAT Entry originated for payment o 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 IAT 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 AT Credit Entrles that are made available to an RDF| by its ACH operator by 5:00 pm on the banking day prior to the Settlement Date be made
available to the Recelver at the opening of business on the Settlement date; cleared IAT Credit Entries must be made avallable no later than the
Settiement 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; Tormination. The provisions of the account documentation, including terms and conditions goveming
the operation of business accounts and services, are incorporated into these Service Terms by reference. By acknowledging or signing the
applicable account documentation or by using or continuing to use the ACH Origination Services, Customer agrees to these Service Terms. In
addition to Bank's termination rights under the aforementioned documentation, Bank shall have the right to terminate or suspend these Service
Terms and the Services upen notice 1o 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 all of these transactions,

1. ACH Transaction Blocking:

{a} Service. The Customer can select from a variety of authorization or blocking criterta and advise the Bank In 8 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
1D will be the sole criterion for blocking 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 be solely responsible for obtaining the comect
Company ID for each such Originator.

The Customer understands that Company IDs are not unique and that a Company |0 may identify more than one Originator, and one Qriginator
may have muitiple Company IDs. The Customer understands that Company (Ds are not a perfect filter and that transactions from Originators
may be blocked or allowed if the Originator uses a Company 10 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 (D.

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

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

« reversals of praviously received ACH credit or debit Entries;
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2.

* returns or reversals by the RDFI of ACH debit or credit Entries originated by the Customer through the Bank;
« Reciamation Entries (debits);

+ debits or ¢redits to the Customer's account initiated by the Bank or Bank’s agent or affiliate to comrect processing errors, effect back
valuations, 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 intemnal procedures in order to comply with applicable law,
regulations or payment system rules or guidance.

ACH Transactlon Review:

(a)

(b}

{©

{d)

(e)

Service. Customer shall use filler criteria availabie through the service to select the types or categories of incoming ACH deblt and/or credit
transactions it wishes to review or the Customer may elect 1o review all incoming ACH transactions subject to Sectlon 2(d) betow.

Revlow and Return Process. Based upon the fitter criteria selected by the Customer, ACH transactions meeting that criteria will be made
avallable for the Customer to review not |ater than a designated time on the banking day following the day on which the transactions are
posted to the Customer's account. The delalls provided by the Bank for each Entry will include account number, dollar amount, company 1D,
receiver's name, standard entry class code and seftlement date.

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 trensactions, 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 belleves 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. Al
transactions reported to the Cusiomer as to which Bank does not receive a timely instruction from the Customer will rematn posted or be
returned based on the Transaction Review profile default decision setting established by the Customer.

ACH Transactions Not Subject to Review. The following types of ACH transactions will not be made available for the Customer’s review
and decisioning:

« debits or credits to the Customer's account to offset any ACH Entries originated by the Customer through the Bank ;
s reversals of previously recelved ACH Entries;

s 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 initlated by the Bank or Bank's agent or afflliste to comect processing errors, effect back
valuations, make other adjustments, or to comply with lega! requirements or for fees or charges the Customer owes the Bank or Bank’s
affillates; and

+ if the Customer is also subscribing to the ACH Transaction Blocking service, any transactlons blocked and returmed pursuant to that
service.

Cortaln Reviewed Transactions Maybe Returned/Postoed Desplto Instructions. Certain transactions reviewed and approved by the
Customer may nevertheless be retumed by the Bank. This will happen if (i) there are Insufficient funds in the Customer's account to cover
the amount of an ACH debit or other charge, (i} a stop payment was previously placed on the transaction, or (il the Bank determines the
transaction must be returned for legal or regulatory reasons. Cerlaln transactions that the Customer advises shoutd be returned 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 intemal
procedures in order to comply with appticable law, regulations or payment system rules or guidance.

C. Lockeox

Lockbox is a remittance processing Service offered to customers to support their accounts receivables business needs. Through this service, the
Customer’s remittance deposlts are sent to a Post Office Box and picked up by the Bank and delivered to or via courler 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 Reply Mall Service for remittance collection must
obtain prior approval from the Bank. Upon approval, the Customer will secure such services directly with the United States Pestal Service {the
“USPS") and ensure the Bank is authorized to collect the mall. The Bank shall not be responsible for delays In processing due to the Customer's
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10.

failure to pay the USPS for such services or any other action taken or not taken by USPS. The Bank may direct cllents to include specific codes
or formats within their assigned address in order to ensure mail is identified comectly. The Customer is responsible for ensuring their customers’
remittances are properly addressed in order to prevent delays in processing.

Deposit; Endorsement. The Bank will collect all mail delivered to the designated Post Office Box, and will open the mall, process the checks
eligible for this service (the “Items”) and credit the funds to the Customer account or process for collection the Items recelved, except: |} ltems
which the Customer has instructed the Bank in writing, and the Bank has agreed not to process; ii) tems which the Bank believes should receive
the Customers special attention; i) Items for which the Customer is not the payee, unless the Customer has provided proper authorization to
process for credit or collection of such Items; and Iv) any other matter or merchandise received. The Bank will not process such excepted ltems or
other matters or merchandise, but will forward them to the Customer unprocessed. The Bank assumes no responsibillty for the inadvertent
processing of ltems excepted from processing. The Bank will process credit card payments as point of sale transactions, obtaining authorization
as required by applicable card rules; provided, however, the Bank will not place phone calls for authorization of referrals or process credit
transactions. The Bank shall not be deemed a merchant processor and 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 depositabte ltem, Including cash. Any failure by
the Bank to process an ltem olher than as provided herein does not constitute a failure by the Bank to exercise ordinary care. The Customer shall
be llable to the Bank as a general endorser on all items processed by the Bank.

Differing Amounts. If the amount of an item writien in words and figures differ, the ltem will be processed for amount written in words, If the ltem
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 ltem may be processed for the amount written in
figures. In the event the Bank processes the Item for the amount written in figures, the Customer agrees to reimburse the Bank for any losses,
liabilities and expenses which may arise from that action.

Forelgn ltems. 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 ltems shall be forwarded to Customer as unprocessable.

Returned itoms; Re-prosentment. If any Item is returmed to the Bank unpald for any reason or there Is a clalm involving an item deposited to the
Customer Account, the Bank will charge back that Item, together with any fees or other amounts allowed on such claims or for returned ltems,
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 returmed to the Bank unpaid for reasons other than account
closed, the Bank may do $0 automatically and without notice to the Customer, and the Bank reserves the same rights to debit the Customer Account
should any such ltems remain unpaid after the re-presentment.

Security for Imaged Itoms. The Bank has specified Security Procedures for receiving and accessing Imaged ltems, imaged Documents and
lockbox trangsaction data. The Bank is not obligated to send any images or data or allow access through the Dellvery 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 s 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 lockbox transaction data.

Image Optlon. It the Customer etects and this image option is available at the designated Bank processing location, the Bank will provide images
of the Items (Imaged liems”) recelved together with images of related documents ("Imaged Documents™), through the media ("Delivery Medla™)
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.

Original Documents; Image Storage. Unless the Bank has agreed otherwise, the Bank will image all ltems and associated remittances and retain
original documents on site for no longer than 14 days. All ariginal documents will be desiroyed 14 days after processing. 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
ltems for a period of seven (7} years from the date of the applicable transaction regardless of eny additional imaging service requested by the
Customer. If the Customer elects storage of Imaged Documents, the Bank will store Imaged Documents for a period of thirty (30) days (Short Term
Storage) 10 ten {10) years {Long Term Storage) from the processing date of the applicable transaction., per the Customer's selection tf 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.

Accuracy; Legibliity. The information delivered to the Customer through the Delivery Media will be the seme as the information in the data entry
file provided to the Customer for the applicable time period. If the data eniry file contains emrors, those emors 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 Dellvery
Media. The Bank has no liability or responsibllity 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 notlfy the Bank of any images that are not clear.

Disclosures. As between the Customer and the Customer’s clients, if applicable, certaln payments collected hereunder may be subject to various
cut-off times and payment deadlines (the "Disclosures”). The Customer acknowledges and agrees that the Bank has no duty to inquire as to the
content of any such Disclosures, is not bound by thermn, and makes no representations or warranties, explicitly or implicitty, 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

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

1.

Cash Ordars

1.1

1.2

13

1.4,

1.5,

1.6

1.7,

Placement of Cash Orders. The Customer may issue written instructions for the Bank to release United States coin and currency ("Cash®)
to an armored courier service (the “Courler’) as designated by the Customer in accordance with the Bank's guidelines ("Cash Order”). The
Customer acknowiedges that Cash Orders may be transmitted to the Bank only during such imes 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. |f the Bank has
agreed to such an arrangement, the Customer may also place a Cash Order direcily at one of the Bank's branch locations by issulng a check
to debit the Customer's account at the Bank or as a “cash for cash” exchange. If there are insufficlent funds in the designated account, the
Bank is authorized to refuse the Cash Order, to fill a partia! 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.

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

Discropancies for Cash Orders. All Cash Orders must be validated by the Customer within 24 hours of receipt. If a currency strap, coin bag
or wrapped coin discrepancy Is identifled, the Customer may contact Cash Services Customer Support at 888-872-0517 to request a Cash
Order Claim Form. The completed form &nd proper documentation must be 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.

Cancellations and Amendments. A Cash Order may be cancelled by the Customer telephonically, electronically or in writing by a person
the Bank reasonably believes to be authorized to act on behalf of the Customer and only if the cancellation is received within a reasonable

_lime before the Cash is delivered to the Courier ("Cancellation”). A Cash Order may only be amended telephonically and the Bank will not 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
being dellvered.

Notice of Rejection/Exocution. If the Bank rejects a Cash Order request, it will prompily notify the Customer of the reason. The Bank will
notify the Customer when it has executed a Cash Order. Unless, within three {3) business days after recelpt 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.

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 constilutes 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 and
control of the Codes. The Bank i3 not responsible or llable for detecting any error in the transmission or content of any Cash Order or
Cancellation and the Security Procedure i3 not intended to detect any such error. No agreement or instruction of the Custormer 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 and the SBank. These Security Procedures do not apply to Cash Order requests made by the Customer at one 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.

Geographical Limitations. The Customer represents and warrants 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.

Cash Doposits

2.1,

2.2

Standard Courler Service. The Customer may deliver and pick up shipments of Cash or checks to or from the Bank by using 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 taw in addition to adequate insurance to
cover ita llabilities in providing courier services to the Customer. The Bank may refuse to permit any courler 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 oulside the scope of thelr employment and whether the individua! is
impersonating an employee of the courier if the Bank has followed its custormary procedures for identifying the individual,

Deposit Presontment and Procossing for Standard Courler Sgrvice. With regard to deposits delivered o one of the Bank’'s vaull
locations, the Customer's Courier must deliver deposits in sealed tamper-proof plastic security deposit 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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2.3

2.4,

2.5,

2.6,

2.7

2.6

2.9.

{a) Dellvery to Vault. !f 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) Daellvery to Branch for Delayed Processing. !f 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 deposlt slip. This receipt is not an acknowtedgment of the contents of any bag.

Courler Service through the use of a Smart Safo 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
lime to time, and must malntain 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 courler to enter its premises with or without cause, in which case the Bank will use
reasonable efforis to promptly notify the Customer, The Customer will recetve Advance Credit only for Cash ptaced in Deposit Cassette (as
defined below) component of the machine. The Customer's courler is authorized {o transmit the Cash information only with regard to the
Deposit Cassette component of the machine to the Bank on the Customer's behalf and the Bank, upon recelpt of such data transmission, will
provide provisiona! credit to the Customer’s designated account. The courier will dallver the Cash to the Bank as directed by the Bank at the
Customer's expense. The Customer authorizes the Bank to instruct the courler 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
Cassetie.

Deposit Presentment and Processing through the use of a Smart Safe or Recycler Machine. The Customer agrees that once the
Cash Is in the Deposit Cassettea 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 rety upon the transmitted information from the Customer's courier with regard to deposits or
adjustments to the Customer's deposil account with the Bank. Once the Customer's courier has completed the verfication of the Cash from
the Deposit Cassette component of the machine and has transmitted the deposit/adjusiment information to the Bank, the Cash is then placed
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 claim and request for an Investigation with s courier,

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 initia! presentment or the
transmission received from the courier on the Customer’s behalf, the currency will be re-counted for discrepancies over the minimum amount
specified in the Cash Vaull 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 ba charged. If the discrepancy is in the Threshold
amount or less, the Bank will 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 conclusive and binding on
the Customer.

Relatlonshlp upon Dellvery 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 claimed contents of the bags. The Customer should not include anything in a bag other than Cash and
its deposit slip, and the Bank shall have no responsibility or llability If there is any other property included or claimed to have been included
in a bag...

Dellvery to Unattended Facllity. if the Bank agrees 1o allow the Customer to use one of the Bank's unattended facilities (including but not
Iimited 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 retum all access devices to the Bank upon request. The Bank will
process any deposits delivered to an unattended facllity as provided for in the Bank's guldelines. If the Customer receives a recelpt from an
unattended facility, the recelpt is not 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 unatiended facllities, the Customer is a licensee only and the Bank has no
responsibility for the safety of the Customer or its Courler while at such facility.

Liabllity at Unattended Facliity. The Customer assumes all risks of using any unattended facllities, including risks of theft, robbery and
personal Injury; the Bank is not responsible i a facility fails {0 operate properly in any way, including failing 1o open, close, lock or unlock. It
is the Customer’s responsibility to verify that its bags have dropped down completely into the facility, and the Customer agrees that it will not
leave any bags In any facility that does not appear o be operating property. The Bank will not be liable to the Customer if any unattended
facility, tele-entry or online system is closed or otherwise unavailable for use at any time.

Goographical 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 prohiblied

E. POSITIVE PAY, REVERSE POSITIVE PAY AND PAYEE VERIFICATION

JPMorgan Chase Bank, N.A. (the "Bank™) will provide Customer, in accordance with the provisions set forth in these Service Terms, with one or more
of the services listed below (each a "Service™) that help prevent chack fraud on deposit accounts by identifying discrepancies between checks (“ltems”)
presented 1o the Bank for payment from the Customer's demand deposit account associated with the Service (the “Account™ and those ltems that are
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issued by Customer. The provisions of the Bank's account documentation, including terms and conditions goveming the operation of business accounts
and services as well as other service guides or material (the "Account Documentation™) are incorporated into these Service Terms by reference. By
signing the applicable Account Documentation or by using or continuing to use any of these Services, the Customer agrees to these Service Terms.

1. Services.

With Posltive 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 Verlfication is an enhanced feature for Positive Pay whereby the Customer includes payee name information and the
Bank compares such information against the payee names on ltems being presented. As a condition precedent for receiving Payee Verification,
the Customer must be receiving Posilive Pay in connection with the same Account.

2. Issuance Information.

The following information is defined as "Issuance Information” for each llem: i) Account number on which the ltem is drawn; ii) Item serial number;
iy 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 means
of a mutually agreed upon transmission method. The Bank will compare the lssuance 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 ltems they have [ssued.

3. Discrepancies.

Fer Positive Pay and Payee Verification, if an ltem is presented to the Bank for which it has not received timely Issuance Information or that contains
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 tha ltem is presented to the Bank for payment. The Customer shal! advise the
Bank by means of a mutually agreed upon method by the designated time on that same Banking Day whether any such ltem is authorized for
payment (“Presentment Decision™}. In the avent 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 ltem unless otherwise agreed by the Customer and the Bank. For Reverse Positive Pay, the
Bank will provide lssuance 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 ltemvis not authorized for payment, and in the event that
the Customner fails to timely Inform the Bank as required, the Bank s 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 genuine. If a
Customer attempts to change an instruction previously given by sending an email or other message to ihe Bank, the Bank may, but has no obllgation
to, act upon such change request.

4. Payee Verification Additional Terms.

For Payee Verification, Customer acknowledges that ltems 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 ltems that have been
converted to ACH transactions. If Customer falls to provide the Issuance Information in the file format required by the Bank, the Bank will not be
liable for failing to detecting any discrepancy between the Itern and the Issuance information or for processing and payment of such ttem. The Bank
reserves the right 10 set a threshold amount for lterns (as may be revised by the Bank 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
governing the Customer's Account; however, Customer will not be llable 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 contalned in the name/address block identified on the tem (presented as provided for in the Bank's set-up requirements) and will olherwise
be fimited to those parameters specifically agreed to by the Customer and Bank.

5. Voided ltems.

The Customer agrees to place a void on an ltem In the Issuance Information only with respect to ttems that are not in circulation. If the Customer
decides to stop pay an item that it has elready issued, the Customer Is required to ptace a Stop Payment request pursuant to the relevant terms of
the Account Documentation, outside of these services.

6. [tem 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 acknowledges 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 ltems presented for payment against the Account.

7. Over the Counter Presentment.

The Bank may, without liability to the Customer, refuse to pay any ltem presented for encashment at any of the Bank’s branch locations. If an Item is
presented for encashment at one of the Bank's branch locations at the telier line and the account is under the Posttive 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 tem 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 Bank to
pay such ltem pursuant to the Bank’s policies and procedures for encashment, (i) Customer assumes the risk of any loss that woutd have been prevented
through the use of Positive Pay or Payee Verification senvices; and (ili) Customer agrees te unconditionally reimburse the Bank for any and all liabillty
loss or cialm retating to an Item being cashed or retumed over-the-counter. The Bank may charge a person who cashes an ltem 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 galn 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 Account™), except as set forth herein, shall
be opened and maintained in accordance with the Account Documentation. Customer agrees that if it fails to utilize one of the Bank's positive pay
services on the Controlled Disbursement Account, that faflure will constitute Customer negligence contributing to the making of any unauthorized
signature and Customer assumes {he risk that checks or drafts {"ltems”) 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 liabllity for any loss related
to an ltem presented against the Controlled Disbursement Account which would otherwise generally have been retumed under such positive pay
services.

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

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

Funding Account for Controfled 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 financial institution (the "Funding Account™).
Customer suthorizes Bank to debit the Funding Account for the total amount of the ltems 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 overdrafl. All funds transfers from the Funding Account to the Controlled Disbursement Account shall be in iImmediatety available
funds. Customer will mainiain suffictent avallable funds in the Funding Account to cover Items and funds trensfers presented against the Controlled
Disbursement Account, and the Bank shall have no obligation to transfer funds, process liems for payment or complete any funds iransfers unless
there are sufficient avallable funds in the Funding Account. The Bank is authorized to debit the Funding Account for any obligations owed directly
or indirectly on the Controlled Disbursement Account. The Bank shall not be liable for fallure to pay any Item presented for payment against any
Controlled Disbursement Account due to insufficient funds in the Funding Account.

Medla. Bank will transmit to Customer by the transmission method or media agreed to by Customer and Bank information regarding Customer’s
Controlled Disbursement Account.

Routing Transit Number. Customer agrees to use the designated controlled disbursement account routing transit number on the liems it issues
trom the Controlled Disbursement Account. Customer acknowledges that if it fails 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.

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

Third 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 relmburse the Bank for any and all actions, claims, demands, losses,
liabllities or expenses whatsoever, including atiorney's fees and costs, resulting directly or indirectly from Customer’s breach of this Section 8. This
Section 8 shall survive the termination of these Service Terms. Notwithstanding anything to the contrary, Customer acknowiedges that, if Customer
breaches this Section 8, Bank may Immediately terminate this Service or any Service feature upon notice to the Customer.

[RESERVED]

H. [RESERVED]

ACH TAX PAYMENT

Service. Bank will provide a servica (the "Service”) whereby Customer can direct Bank, via touchtone telephone or internet platform, to make tax
payments through the automated cearing house (ACH) system from an account with Bank that Customer specifies. Customer may use the service to
pay:

«  any federal taxes covered by the Federal Tax Deposit Coupons (Form 8109) that Customer has executed and delivered to Bank from time to
time;
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+ certain state taxes; and
« certaln 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 using the Service, Customer agrees to comply with and be bound by the Operating Rutes
of the Nationa! Automated Clearing House Association ("NACHA Rulas”).

Recelipt of Instructions and Cancellations. Cusiomer may issue instructions and cancellations onty during service hours thal 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 1o 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 recelved after such time shall not be processed until the following business day and Customer shall be llable 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 criterta 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 lo be formatted as an “International ACH Transaction”
{or IAT) under the NACHA Rules. Customer agrees not (o 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 "Intemational ACH Transaction® (or IAT). Customer shall reimburse the Bank for any and all claims,
demands, losses, fines, penalties, damages, lizbllities and expenses, including, without limitation, legal fees and expenses, resulting 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 IAT.

Tax Payment Security Procedures.

{a) A Bank-issued or approved access code and PIN and’or other security device (“Security Device”) is required to access the Service. 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, 3 may be revised from time to time upon notice to the Customer (the “User Guide”). The Customer shall notify the
Bank immedlately of logs 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 camied out directly by and on behalf of the Customer. The Customer egrees 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 intemet platform, but does not apply 1o touchtone telephone access.
Customer shall designate an administrator {the “Administrator”} who shall have authority in accordance with the operational instructions for
the Service provided 1o Cuslomer 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 lime as Bank has recelved such notice and has had a reasonable opportunity
to act upon it. In accordance with the procedures contained in the User Guide, the Administrator shall be responsible for (i} designating
individuals as users ("Authorized Users™); (il} identifying the functions of the Service; (Hli) requesting, creating, controlling, disseminating,
and/or cancefing user entitiements; (Iv) receiving and distributing materials, notices, documents and correspondence relating 1o the security
procedures; and (v} advising each Authorized User of his/her obligations hereunder and under the User Guide. The Administrator shall
provide to the Bank, upon the Bank's request, a list of Authorized Users.

Open Network Access. The Customer acknowledges that there are certaln security, corruption, transmission error and access availability risks
associated with using open networks such as the internet, and the Customer assumes a!l such risks. The Customer shall make an independent
assessment of the adequacy of the intemet and 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 service praviders 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 lo, at its sole expense, procure and maintaln all hardware, browsers, software and telecommunications equipment
necessary to access the Service in accordance with the Bank's recommended system configuration.

Funding. Custorner authorizes Bank to debit Customer's epplicable 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 lo 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 files of tax payments that Bank will release on customer's behalf. Bank may
change or cancel the limits any time without pricr notice to Customer, although Bank will iry to notify Customer before Bank does that. Funds Bank
receives &nd holds pursuant to the Service shall be held as a deposit liabliity to Customer and not in trust for Customer or the taxing authority.

Warrentles; Relmbursement. Except as specified below, Customer will be deemed to make the same warranties to Bank as Bank makes pursuant
1o the NACHA Rules although Customer will not be deemed to warrani 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 specifications contained in the NACHA Rules.
Customer further represents and warrants to Bank that: ({) Customer shall not access the Service from any jurisdiction in which the Service is not
authorized; and (i) each tax payment Customer originates will comply with applicable U.S. laws and regulations and Cuslomer acknowledges that
payments may not be initiated that violate the laws of the United States.
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10.

Customer agrees to reimburse Bank and Bank's employees, officers, directors and agents, for any and all claims, demands, losses, liabillties or
expenses (including attorney’s fees and costs) resulting directly or indirectly from (a) Customer's breach of any wamranty 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.

Stop Payments; Roversals 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 instructions may not be
amended or modified.

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
spacified 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 change or cance! the limits at any time without prior notice to Customer, although Bank will endeavor to give prior notice to
Customer. Bank may require Customer to pay Bank the amocunt of any tax payment on the date of transmission to Bank or otherwise prior {o the
settlement date. Bank also may require Customer to maintain collateral with Bank in an amount Bank specifies.

Limitation of Liasbility. Bank's maximum aggregate liability in connection with the Service shall be limited as provided in the Account
Documentation (as defined in Section 8 below) and shall be further limited to the lesser of the amount of any penalty or interest actually imposed
by the applicabte taxing authority or the total fees Customer paid Bank during the prior 12 months.

Incorporation of Account Documontation; Termination. The Bank's terms govemning the operation of business accounts and services ("Account
Documentation®) are incorporated hereln, as the same may be amended from time to time. Hf 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 sha!l 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 Rutes.

[RESERVED]

ELECTRONIC CHANNELS

Service and Service Terms.

The Bank will provide a service (the “Service”) for electronic access to the Customer's account information, reports and data (collectively, “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, notifications and alerts, via the J.P. Morgan Access® Online®™, J.P. Morgan Access® Mabile*, J.P. Morgan Hosl-
to-Host/managed file transfer and J P, Morgan Treasury Services APl channels. The Bank reserves the right to modify the applications and products
available via the Service, The Service is govermned by these terms (the “Service Terms”), which incorporate the Bank’s terms goveming 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 amended from lime 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. Capitalized terms used in these Service Terms, and
not otherwise defined, have the meaning set forth in the Global Account Terms or other account terms applicable to the Customer.

Socurity Procedures and Cther Controls

2.1. General. The security procedures for each channel 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, whether 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
inwriting. 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 Channols.

2.2.1. Access Onlilne. 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 ("Security Device™) assigned to that Authorized User and Bank transaction review as
specified in Section 2.4
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2.3.

2.4,

2.5.

26.

27.

2.2.2. Acceoss Moblle. The Security Procedure for verifying payment Instructions given in the Customer's name via the Access Mobie channet
is either {J) validation of the registration with the Bank of the mobile device, a blometric 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 [D and
confidential password of an Authorized User (as defined in Section 2.5 below), a token code generated by Security Device assigned
{o 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 10 apply certain controls offered by the
Bank o the Customer from time to time designed to reduce the Customer's risk of eroneous or unauthorized transactions. The
Customer is responsible for choosing controls that are appropriate for the Customer taking into account, among other things, the nature
and scale of the Customer's business, including the size, type and frequency of payment orders normally issued to the Bank, and the
nature of its technical environment, intermal 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 hereln is
established in view of the Customer Intemal Controls applied by the Customer.

Security Procedures and Certificate Procedures for Host-to-Host/Managed File Tranafer and API Channels. The Security Procedure
for veritying payment Instructions given in the Customer's name via the Host-to-Host/managed flle transfer and API channels is authentication
of a digital signature certificate, which authenticates transmitted files on the basis of the comesponding 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 centificate, which establishes a secure session between the Bank and the Customer on the basis of a corresponding security key
{the "Transport Certificate™ and the Signature Cerificate. Each of the Signafure Certificate and the Transport Certificate are refemed to
herein as a "Certificate” and the comresponding security key as a “Securily Key"

2.3.1. Cortiicate Procedures and Requirements. The Customer sha!l compty with the Bank's procedures and requirements for Certificates
and Security Keys notified to the Customer, including but not limited to Certificate validity pericd, key strength and cryptographic
spectfications, 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 and 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 belleves in good
faith 10 have been sent by the designated securlty administrator {"Security Administrator?), notwithstanding that such Security
Admintstrator may be a third party agent acting on behalf of the Customer.

2.3.2. Cortificate Expiration. Notwithstanding any courtesy notifications the Bank may send to the Customer regarding the Customer's
impending Cenlificale expiration, the Customer acknowledges that it is the Custorner's sole responsibility to update the Certificate prior
to its expiration date. The Bank shall have no liability for any less or damage (including, for the avoidance of doubt, any indirect,
special, punitive or consequential damages or losses) arising from the Customer's fallure 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.

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 be required to
complete certain transactions identified by the Bank through transaction review.

Confidentiality/Security 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 ("Authorized Users™), or, (i) in the case of the Host-to-Host/managed file fransfer and AP| channels, only by the Security
Administrators. The Customer shall notify the Bank immediatety 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 unauthorzed access and use.

Socurlty Administrator Designation. The Customer sha!l designate Security Administrators who shall have equal authority as specified in
Section 2.7 below. The Bank is entitled to rety 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 o act upon it.

Security Administrator Responsibliities. Each Security Administrator shall be authorized by the Customer to and be responsible for ()
designating Individuals as Authorized Users with respect 10 the Access Online and Moblle channels; (i) identifying the functions of the Service
that each Authorized User may access; (iii} requesting, creating, controlling, disseminating, and/or canceling user entltiements with respect
to the Access Online and Moblle 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 (vi) 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 valkd designation of a Security Administrator at any time or in the event that, after
reasonable efforts, the Bank Is unable to contact a8 Security Administrator, the Bank may deliver Security Devices and materials and
deliver/recelve Security Keys toffrom any person authorized to act on behalf of the Cuslomer with respect to the Accounts.
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2.8. Processing. 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 Instruction.

Opon Network Access; Equipment

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 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 {MPLIED 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 DO NOT WARRANT
OR GUARANTEE THE SECURITY, SEQUENCE, TIMELINESS, ACCURACY, PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT
ANY PART QF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED.

The Cusiomer 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 systern 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 afl reasonable measures to maintain the
security of tts System. The Customer acknowledges that there are certain security, comuption, transmission error, and access avallability risks
assoclated with using open networks such as the Intemet. The Customer further acknowledges that it has made an independen! assessment of
the adequacy of the Internet, the System and the Security Procedures in connection with the use of the Service. The Customer agsumes all rigks
and llabilllies 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 equipment, hardware, browsers, operating systems and/or other software or programs, and services or persons
outside of the Bank's control, and the Bank disclaims all such risks. The Customer ghall 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, ifabillties, losses, costs and expenses arising, directly or indirectly, from the Customer's use of Customer's or third-
party software or program. The Bank may in its discretion provide training or information on best practices to the Customer from time fo time but
in 80 doing it will not be considered a consultant or advisor with respect to cybersecurity.

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 and 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 pericdically 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 iability 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 number(s).

Customer Warmanties

The Customer represents, warrants and covenants to the Bank that: (i) prior Lo submitting any document or Instruction that designates Authorized
Users, the Customer shall obtain from each individual referred to in such document or Instruction all necessary consents to enable the Bank to
process the data sel out therein for the purposes of providing the Service; (ii} the Customer has accurately designated in writing or electronically
the geographic location of its Authorized Users and shall provide all updates 1o such information; (i) 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 Customers 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 constitute its legal and binding obligations enforceable in accordance with its terms.

Miscollaneous

6.1. The addltional 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 resutt of the location of such accounts in such jurisdiction, the jurisdictional specific provisions of that jurisdiction
sat forth in the attached Exhibit shall apply to the use of the Service by such Authorized Users.

6.2. These Service Terms shall be govemned by and construed in accordance with the laws of the State of New Hampshire, USA (without reference
1o the conflict of laws rules 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 Intemational Chamber of Commerce by one or more arbitrators
appointed In accordance with the sald Rules. The place of arbitration shall be (i) Singapore where the dispute erises solely in Asia and (i)
London where the dispute arises elsewhere (cther than the United States) and the arbitration shall be conducted in English, except that (a)
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disputes solety between a Customer domiclled in the People’s Republic of China and JPMorgan Chase Bank (China) Company Limited shall
be submiited to the China International Economic and Trade Arbitration Commission (“CIETAC") for arbitration in accordance with its rules
in effect at the time an application is made, with the place of arbltration being Beijing and the arbitration being conducted In English; and (b)
disputes involving a Customer domiclled in Talwan 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 1o these Service Terms, the
Customer imevocably 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. Moblle

71.

7.2

7.3.

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 aterts through any communication service providers, including both Internet and telecommunications
providers, which shall each be deemed to be acting as the Customer's ageni. Such providers may not encrypt communications,

Authorized Users may be required to accept an application agreement or license in order to download Access Moblle. The Customer
acknowledges that the Account Documentation shall in all cases govern the provision of these services.

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 Spocific Provisions

A

Australla & New Zealand

To the extent that any supply made by the Bank under these Service Terms is a taxable supply for the purposes of the Australlan 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 ("origing! 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.

Indonesia

The Bank 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, proceduras and operation of any applicable law to the extent a count order is required for the termination
of these Service Terms and the Account Documentatlon as applicable to the services provided under these Service Temms.

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
miscondud, the Customer acknowledges that the Bank shall not be liable for any delays in any Data, message notification or alert dellvered
via any mobile device.”

Malaysia/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 Berhad. In relation to accounts held in Labuan and/or where the Service
is provided in Labuan, references in the Service Terms to “Bank,” shall mean J.P. Morgan Chase Bank, N.A., Labuan Branch. The Service
provided by J.P. Morgan Chase Bank Berhad shall be accessed through http:/mww.jpmorganaccess.com.my and the Customer undertakes
not to access or utilize or attempt to access or utilize the Service through any other JPMorgan website,

Republlc of China (Talwan}

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 ba liable for any delays in any Data, message notification or alert delivered
via any mobile device.”

Tha Customer acknowledges that It will take steps to ensure it enters into the correct webslte before attempling to access the Service.

European Unlon.

The Customer acknowiedges 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 indlvidual} and agrees that the Bank shall not be required to make any disctosures or do any other thing which a non-
consumer may agree not 10 require under the UK rules and legislation implementing the ECD. For further information on the Bank, please
see "Notice regarding EU e-commerce information” in the Terms & Conditions on hitp:/iwww.jpmorgan.com.
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() Details of the Bank's processing activities of personal data can be found In its EMEA Privacy Pollcy, which is available on the Bank’s
webslite at www jpmorgan.com/privacy/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
undertying data subjects.

(il The Customer agrees that it has established rights necessary to provide persona! data to the Bank and that the Customer will provide
any requisite notice to indlviduals and ensure that there i3 a proper legal basis for the Bank to process the personal data as described
in and for the purposes detalled in the Bank's EMEA Privacy Policy. Both the Customer and the Bank will comply with ils respective
obllgations under applicable privacy laws.

©2018 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A. Member FDIC.
Eligibiiity for particutar products and services is subject to final determination by J.P. Morgan and/or its affillates,
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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, 1 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.

Business [D: 581827
Cenrtificate Number: 0004518874

IN TESTIMONY WHEREOQF,

[ hereto set my hand and cause to be affixed
the Scal of the State of New Hampshire,
this 22nd day of May A.D. 2019.

Gir ok

William M. Gardner
Secretary of State
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PAYMENTECH, LLC
SECRETARY'S CERTIFICATE

I, 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, | have signed this Secretary’s Certificate on the 21* day of May, 2019.

PAYM ENT% .
Lho~
By: L‘J‘ !

W. Paul Hankins




CERTIFICATE OF LIABILITY INSURANCE R

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY CR 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.

The insurance maintained by )PMorgan Chase & Co. provides for the followin cover‘age enhancements in keeping with the terms of
the signed contracts, ieases and/or agreements in place: 8lanket 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 Subro?at'ion is included where required. The Landlord, Landlords Agent(s), Landlords Lender(s), 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
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROYISIONS.
Evidence of Insurance for AUTHORIZED REPRESENTATIVE

ypMorgan Chase & Co,
and subsidiary, affiliated and

associated companies therof % @afy . j
270 Park Avenue m«.m ”~a

New York Ny 10017-2070 uSA

©1988-2015 ACORD CORPORATION, All rights reserved.
ACORD 25 (2016/03) Tha ACORD name and logo are registered marks of ACORD

IMPORTANT: If the cartificate holder is an ADDITIONAL INSURED, the policy(las} must have ADDITIONAL INSURED provisions or be endorsed, [
SUBROGATION |5 WAIVED, subject to the terms and eonditions of the policy, certain policies may reguire an endorsement. A statement on this =
certificate doss not confer rights to the certificate holder In lieu of such endorsemant(s). 2
PRODUCER %&CT 3
aon Risk services Northeast, Inc.  PrsRE 56y 2837122 TAY 20035 ™
wew York Nv OFfice (VE. No. Exty: (8660 283- [ R, va,: 800-363-0105 ]
199 water Street £MAIL k-
New vork NY 10038-3551 usa ADDRE33: 4
INSURER{S) AFFORDING COVERAGE NAK ¢
INSUREDH INSURER A: National Union Fire Ins Co of Pittsburgh (19445
JeMoraan Chase & Co. IWNSURER B: New Hampshire Insurance Company 23841
:'s'go?i".’ilﬂ{:S%;;;:ﬁ?%ﬁ:?g and INBURER C: american Home Assurance Co. 19380
270 Park Avenue - 11 Vinoi i
New vork e 10017-2070 USA INSURER D: inois National Insurance Co 23817
INSURER E:
WSURER F:
COVERAGES CERTIFICATE NUMBER: 570072344050 REVISION NUMBER:
THIS IS TO GERTIFY 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 QTHER 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. LimHs shown ar as requested] .
oK TYPE OF INSURANCE o o] POLICY NUMBER MO YY) | WDBYTTT) LMrTs
AT % T COMMERCIAL GENERAL LIABILFTY (LI '65701/2019 BACH OCCURRENGE $2,000,000
["ORAGE TORERTED
| cLamsasace [Z] OCCUR DREMAES e serurmence) $1.000,000]
X | Blankel Contructual Linbilty MED EXP (Any orw person) Excluded
X | Hoat Liquor Lisbitty included PERBONAL & ADV INJURY 32,000,000 B
CENL AGGREGATE LIMT APPLES PER: GENERAL AGGREGATE 32,000,000 §
PRO-
rouey [T [x]eee PRODUCTS - COMPIOP AGG $2,000,000| &
OTHER: g
A | AUTOMOBILE LIABILITY : CA 7742258 06/01/2018{06/01/2019] COMBINED SINGLE LT $5,000, 000
| A1l Other States HE soedont) -
A | x | ANYAUTO CA 7742259 06/01/2018|06/01/2019| BODILY INJURY ( Per person) 2
—1 ownep SCHEOWED MA BOOALY INJURY (Per wocident) 8
a || auTos ony A0S D CA 7742260 06/01/2018|06/01/ 2019 [FroserTy DAVAGE w
|| :sgu AUTOS :‘ON‘O“C"N&Y VA (Per sccident) %
@
A x| seereLiaume | x | occun BE28189527 06/01/2018 OT8[eacH occURRENCE $10,000,000| ¢
™| excessuas || cLamsmane AGGREGATE $10,000,000
DED | X [RETENTION 510,000
B | WORKERS COMPENSATION AND WCO14530601 067017 1018|056/ 01/ 1015 , ngq | IER-m.
EMPLOYERS' LABLITY YiN A1l Other States 514 = 1,000,000
B | AN PROAIEIOR | PARINER | EXECUTIVE NIA wCO14590606 06/01/2018|06/01/2019| &4 EACHACGDE 000,
{Mandatory in NH) ME E.L DISEASE-EA EMPLOYEE $1,000,000
B AP TN OF BPERATIONS bokow E.L. DISEASE-POLICY LMIT $1.000,000,
DESCRIPTION OF GPERATIONS / LOCATIONS | VEHICLES { 104, AddRional Remarks Schedule, may he attached ¥ mors space b required}
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AGENCY CUSTOMER ID:

10243827

LOC #

ADDITIONAL REMARKS SCHEDULE

page . of _

AGENCY
Aon Risk Services Northeast, Inc.

POLICY NUMBER

See Certificate Number: 570072344059

CARRIER NAIC CODE
See Certificate Number: 570072344059

NAMED INSURED
JPMorgan Chase & Co.

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FCRM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

INSURER(S) AFFORDING COVERAGE

NAIC #

INSURER

INSURER

INSURER

INSURER

ADDITIONAL POLICIES

If a policy below does not include limit information, refer to the corresponding palicy on the ACORD

certificate form for policy limits,

N " FOLICY POLICY
','_.l?: TYPE OF INSURANCE ity '5“.3: POLICY NUMBER EF P:AC;E"E EX "I')‘:G'E'ON LIMITS
[M.\Iml\'\"l’\') [MMDDYYYY)
WORKERS COMPENSATION

C N/A wC 014590603 06/01/2018] 06/01/2019
[

B N/A wWC014590602 06/01/2018|06,/01/2019
AZ IL N] NY TX

D N/A WC014590604 06/01/2018|06/01/2019
FL

B N/A WC014590605 06/01/2018|06/01/201%
MA ND OH wa WI wy

B N/A wC014 590600 06/01/2018106/01/2019
MN

ACORD 101 (2008/01}

© 2008 ACORD CORPORATION. All rights resarved.

The ACORD name and logo are reglstered marks of ACORD
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER \\\0
25 Capitol Street - Room 120 ‘ f \%

Concord, New Hampshire 03301

VICKI V. QUIRAM - JOSEPH B. BOUCHARD

Commissioner - Assistant Commissioner
{603}-271-3201 ‘ (603)-271-3204
May 5, 2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

Siate House So/k. SOLU’;QQ |

Concord, New Hampshire 03301

REGQUESTED 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#272947), Dallas, Texas, for o nol to exceed price of $15,000,000.
This contract is effective upon Governor ond Council approval through May 17, 2019. Funding for this
service shall be paid by the Liquor Commission inilially and any other respective stote agency ot the
rates quoted herein.

EXPLANATION

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

JPMorgan Chase Bank NA, Paymentech, LLC {Poymentech] wos selected becouse they are
cumrently processing the Liquor Commission's merchant card transactions and passing through their gift
card infermation to a third party company, GiveX, that maintains their current gift card database.
Paoymentech is also cerlified 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, debil and or gitt card data to
ancther 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 Indusiry {PCl) and
Europay MasterCard Viso [EMV) requirements while ensuring confinuity of operotions for credit, debit
and gift card processing services for the Liquor Commission.

Respectfully submitted,

Vicki V. Quiram
Commissioner



Subject:

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

Statewide Coniract tor Merchant Card Processing Services

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
‘Execitive Council for approval. Any information that is private, confidential or proprietary must
f v
be clear!v‘_identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contraclor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 Siate Agency Name

Department of Administrative Services

1.2 Siate Agency Address

25 Capitol Street
Concord, NH 03301

1.3 Contractor Name

JPMorgan Chase Bank NA, Paymentech, LLC

1.4 Contracior Address
J93R] DALLAS PARKeH Y

OALLAS T 1 7S 35

1.5 Controctor Phone 1.6 Account Number

Number

Go3-8% 5939

1.7 Completron Dcls ‘“45 l_,li' 1.8 : Price Limitalion

$15,000.000.
5’/:7 z0t9

1.9 Coniracling Officer for State Agency

Liso Pollard

1.10 Staig Agency Telephone Number

[603) 271-7272

tractor S|gnoiure

Z/’\.

1.12 Name and Title of Conlractor Signatory

NAVQ MiLtER

Viiep P%s:tb:-.;)- cfediT

1.13 Acknowledgement Stateof Ly an

. County of Mﬁ‘-ﬂ

P}vn 35) QD‘ 6 . before the undersigned officer, personally appeared the person identified in bleck 1.12, or
salis ity proven to be the person whose nome is signed in bléck 1.1}, ond acknowledged that s/he executed this

docurnen! in the copocny |nd1ccled inblock 1.12.

e of the Peace

b o Ipblidan

e of ihe Peace

ﬁb‘/(cm N J‘ftfﬂ EO#\I

- mﬁu‘e_

il - Lyged gl

.14 Si

gency Signat )
Dcie: "//0 /(,

/' e / (7778

1.15 Name ond Title of Staté Agency Signatory
Vicki V. Quiram, Commissioner

1.16 Approval by the N.H, Department of Admidistration, Division of Personnel Jif applicable)

By:

Director, On;

1.17 Approval by the allorney General [Form, Substance and Execution) (if applicable]

7 s, /7

&/10/016

1,18 Approvol by the Gévemof and Executive Council (if applicable) ‘

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 Stale of New Hompshire, acting
ihrough the agency identified in block 1.1 {“State”}. engages contractor identified in block 1.3
(“Coniracior”) to perform, and the Coniractor shall perform, the work or sole of goods, or both, identified
and more particularly described in the attached EXHIBIT A which is incorporated herein by reference
{“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding ony provision of this Agreement to the contrary. and subject 1o the approval of the
Govermor and Executive Caouncil of 1he State of New Hompshire, if opplicable, this Agreement, ond all
obligations of the porties hereunder, shall become effective on the date the Governor and Execulive
Council approve this Agreement os indicated in block 1,18, unless no such approval is required, in which
case the Agreement shall become effective on the dale the Agreement is signed by the Stale Agency o3
shown in block 1.14 {“Effective Date").

3.2 If the Coniracior commences the Services prior to the Effeclive Date, all Services pertormed by the
Conlractor prior {o the Effective Date shall be performed at the sole risk of the Contractor, and in the even!
Ihat this Agreement does nol become etfeclive, the State shall have no liability 1o the Conlractor, including
without imitation, any obligation 1o pay the Contractor for any costs incured or Services performed.
Conlractor must complete all Services by the Completion Date specified in block 1.7.

4.. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement o the contrary,
all obligotions of the Stote hereunder, including. without limitalion, the continuance of payments hereunder,
are contingent upon the availability and continued approprialion of funds, and in no event shall the Siate
be liable for any paymenis hereunder in excess of such available oppropriated furkds. Inthe eventof o
reduction of termination of appropriated funds, the State shall have the right to withhold payment until such
funds become available, if ever, and sholl have the right o terminate this Agreement immediolely upon
giving Ihe Confroctor nolice of such termination. The Stote shall not be required 1o transfer funds from any
other account to the Account identified in block 1.6 in the event funds in thal Accounl ore reduced or
unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, aond terms of payment are |denhned ond more porhculorly
described in EXHIBIT B which is incorporated herein by reference,

5.2 The payment by the Stale of the controct price shall be the only ond the compleie reimbursement 1o
the Contracior for all expenses. of whalever nature incured by the Contractor in the performance hereof.
and shall be the only and the complele compensalion 1o the Contracior tor the Services. The Siale shall
hove no liability to the Conltractor other than the contract price.

5.3 The Slate reserves the right 1o offsel from any amounts otherwise poyob!e to the Contracior under Ihis
Agreemem those liquidoted omounts required or permitted by N.H. RSA 80 7 1hrough RSA BO:7-¢ or any
olher provision of law,

5.4 Notwilhstanding any provision in this Agreemenl to 1he conlrary, and notwilhstanding unexpecied
circurmnsiances, in no event shall the total of ol payments autherized, or actually made hereunder. exceed
the Price Limitalion set forth in block 1.8. '

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

6.1 In'connection with the performance of the Services, the Conlractor shall comply with all stalutes, lows,
regulations, and orders of federal, slate, county or municipol authorities which impose any obligation or
duty upon the Céntracior, including. but not limited to. civil rights and equal epportunity laws, This may
include the requiremenit to utilize quxiliary aids and services 1o ensure thal persons with communication
disabilities, inciuding vision, hearing and speech, con communicate with, receive informalion from. and
convey information to the Conltracior., n addition, the Conltractor shall comply with all applicoble
copyright laws,

6.2 During the 1erm of this Agreement, ihe Contractor shall not discriminale against employees or applicants
for employment becouse ol race. color, religion. creed, oge, sex. handicap. sexual orientation, or national
origin and will toke offirmaotive aclion to prevent such discrimination.

6.3 If this Agreementi is funded in any part by monies of the United States, the Coniraclor shall comply wilh
oll the provisions of Execulive Order No. 11244 {"Equal Employment Opporlunity”), os supplemented by the
regulations of the Uniled States Depariment of Labor {41 C.F.R. Part 60). and wilh 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 as the Slate of New Hampshire or the United States issue to implement these regulations. The
Conlractor further agrees to permil the State or United States access 1o any of the Coniractor’s bocks,
records ond accounds for the purpose of ascerlaining compliance with oll rules, regulations and orders, and
the covenanits, ferms and conditions of ihis Agreement,

7. PERSONNEL.

7.1 The Coniracior shall at its own expense provide all personnel necessary to perform the Services. The
Coniractor warranis that gll personnel engaged in the Services shall be qudlified to perform the Services,
ond shall be property licensed and otherwise cuthorized o do so under all applicable lows.

7.2 Unless otherwise outhonzed in writing, during the term of this Agreement. and for a period of six (4}
months after the Complelion Date in block 1.7, the Contractor shall not hire, and shall not permit any
subcontractor or other person, firm or corporation with whom it is engaged in o combined effort to perform
the Services o hire, any person who is a State employee or official, who is materiolly involved in the
procurement, administrotion or performance of this Agreement. This provision shall survive termination of this
Agreement. '

7.3 The Conlracling Officer specified in block 1.9, or his or her successor, shall be the Siote’s representative.
In the event of any dispute concerning the mterpreiohon of this. Agreernent, the Coniracting Officer’s
decision sholl be final for the Stote.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the Conlroclor shall constitule an event of defoull
hereunder [“Event of Defoult™):

8.1.1 hwilure lo perform the Services satisfociorily or on schedule;

8.1.2 failurg 1o submit any repor required hereunder; and/or

8.1.3 failwre to perform any other covenant, lerm or condition of this Agreemeni.

8.2 Upon the occunence ol any Event of Defoult, the State may loke any one, or more, or all, of the
following actions:

8.2.1 give the Conlractor a written notice specifying Ihe Event of Defoult ond requiring it 1o be remedied
within, in the absence of a grealer or lesser specification of fime, thirty {30) days from the date of the notice:
and it the Event of Default is not limely remedied. lerminate this Agreement, effective two (2] doys ofter
giving Ihe Contractior nolice of termination;

8.2.2 give the Contracter a writlen nolice specifying the Event of Defaull ond suspending all payments fo
be made under Ihis Agreement and ordering that the porlion of the contract price which would olherwise
accrue to the Contractor duning the period from the date of such notice until such time os the Slole
determines that the Conlraclor has cured the Event of Default shall never be paid to the Contractor;

8.2.3 set off agoinst any other cbligations the State may owe to the Contraclor any damages the Stalte
suffers by reason of any Event of Defaull; and/or

8.2.4 treat the Agreemenl as breached ond pursue any of its remedies al law or in equily, or both,

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

2.1 As used in this Agreement, the word "data” shall mean all information and things deve!oped or
obiained during the performaonce of, or acauired or developed by reason of, this Agreement, including, but
not limited 1o, all studies, reports. files. formulae. surveys, maps, charls, sound recordings, video recordings,
piclorial reproductions, draowings, analyses. graphic representotions, computer programs, computer
prinfouts, notes, letters, memoranda, popers, and documents, all whether finished or unfinished.

9.2 All dala and any properly which has been received from the State or purchased wilh funds provided for
that purpose under this Agreement, shall be the propery of the Slate, and sholl be returned fo ihe Stale
upon demand or upon termination of this Agreement for ony reason.

9.3 Confidentiality of data sholl be governed by N.H. RSA chapler 71-A or other exisling low. Disclosure of
data requires prior written approval of the Stole.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contracior shall deliver to the Coniracling Officer, not later than fifteen {15)
days after the dale of termination, a reporl [“Termination Report”) describing in detoil ‘all Services
performed. and the controcl price earned. to and including 1he dale of termination. The form, subject
matter, content, and number of copies of the Terminotion Report shall be identicol to those of any Finol
Report described in the attached EXHIBIT A,

Page 3 of 49 '
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11. CONTRACTOR'S RELATION TO THE STATE. In the performoance of this Agreement the Contractorisin all
respects an independent contractor, and is neither an agent nor on employee of the Siate. Neilher the

Conlractor nor any of its officers. employees. agents or membaers sholl have authority 1o bind the State or
receive any benefits, workers' compensolion or other ermoluments provided by the Stote to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contracior sholl not assign, or otherwise transfer any
interest in this Agreement without the prior written nolice and consent of the Siate. None of the Services
shall be subcontracted by the Conltractor without the prior wrilten notice and consent of the State.

13. INDEMNIFICATION. The Coniractor shall defend. inderﬁnify and hold harmlass the State, its officers and
employees, from and agoinst any ond all losses suffered by the State, ifs officers ond employees, ond any
ond all cloims-liabilities or pencllies asserled against ihe State, its officers and employees, by or on behalf of
any person, on account of, based or resulting from, arising out of {or which may be claimed to arise oul of)
the acls or omissions of the Controctor. Nolwithstanding the foregoing, nolhing herein conlained shall be
deemed lo conslitute a waiver of the sovereign immunily of the State, which immunity is hereby reserved to
the State. This covenaonl in paragraph 13 shall survive Ihe terminalion of this Agreement.
14, INSURANCE. "
14.1 The Controctor sholl, ot its sole expense, obtain and mainiain in force, and sholl require any
subcontractor or assignee 1o obtain and maintainin force, the following insurance;
14.1.1 comprehensive general liability insuronce ogomsl ali claims of bodily injury, deoatih or properiy
domage, in amounts of not less thon $1,000,000 per occurrence and $2,000.000 cggregate; and

" 14.1.2 special cause of loss coverage form covering all property subject to subparagraph 9.2 herein, in an
amount not less Thon 80% of Ihe whole replacemen) volue of the property. '
14,2 The policies described in subpoaragraph 14,1 herein shall be on policy forms ond endorsements
approved for use in the Slole of New Hompshire by the N.H. Department of Insurance, and issued by insurers
licensed in the Stale of New Hampshire.
14.3 The Contractor shall furnish to the Conlracling Officer idenified in block 1.9, or his or her successor a |
cerlificale(s) of insurance for oll insurance required under Ihis Agreement, Contractor shall olso furnish o
the Contracting Officer identified in block 1.9, or his or her successor, cerlificate(s) of insurance for all
renewal(s) of insurance required under this Agreement no later than thirly {30) days prior to the expiration
date of each of the insurance policies. The ceriificate(s} of insurance and any renewals thereof sholl be
allached ond are incorporoted herein by reference. Each cerificale(s) of insurance shall contain ¢ ¢clause
requiring the insurer 1o provide the Contracting Officer identified in block 1.9, or his or her successor, no less
than thirty {30) days prior wiritten notice of cancellalion or modification of the policy. .

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor ogrees, certifies ond warrants that the Contractorisin
complionce with or exempl from, the requirements of N.H. RSA chapler 281-A {"Workers' Compensalion™).
15.2 To the extent the Contractor is subject to the requirements of NLH. RSA chapter 281-A, Contracior shall
rmaintain, and require any subconiractor or assignee to secure and maintain, payment of Workers'
Compensalion in conneclion with aclivities which the person proposes io undertake pursuant to this
Agreemeni. Contraclor shall furnish the Contracling Officer idenlified in block 1.9, or his or her successor,
proof of Workers' Compensalion in the manner described in N.H. RSA chapter 281-A and any opplicable
renewal(s) thereof, which sholl be altoched ond are incorporated herein by reference. The State shall not
be responsible for payment of ony Workers” Compensalion premiums or for ony other claim.or benefit for
Coniraclor, or any subcontracior or employee of Contractor, which might arise under applicable Stale of
New Hompshire Workers' Compensalion laws in connection with the performance of the Services under 1his
Agreement.

14. WAIVER OF BREACH. No failure by the State to enforce any provisions herecf after ony Event of Detault
shall be deemed a waiver of ils rights with regard to tha! Event of Defaull, or any subsequent Event of
Cefaull. No express failure to enforce any Event of Defoull sholl be deemed a waiver of he rght of the
Slale to enforce each ond all of the provisions hereof upon any further or other Eveni of Default on Ihe paort
of the Conlracior.
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17. NOTICE. Any notice by o pcrly' herelo to the other party shall be deemed fo have been duly delivered
or given al ihe time of mailing by cerlified mail, posioge prepaid, in a United Stotes Post Office oddressed
o the parlies al the addreasses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an insktument in writing
signed by the parlies hereto and only afier approvai of such amendment, waiver or discharge by the
Governor and Execulive Council of the Slate of New Hampshire unless no such approval is required under
the circumstances pursuant 1o State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be consirued in accordance with the
laws of the Stale of New Hompshire, and is binding upon and inures 1o 1he benefil of the parties and their
respective successors and assigns. The wording usedin this Agreement is the wording chosen by the parties
to express their mutual intent, and no rule of construction shall be opplied against or in favor of any party.

20. THIRD PARTIES. The pariies herelo do not inlend lo benefil any third paries and this Agreement shall not
be conslrued to confer any such benefit.

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

22, SPECIAL PROVISIONS. Additional provisions set forlhin the attached EXHIBIT C are incorporated herein
by relerence,

23. SEVERABILITY. In the event any of the provisions of this Agreement ore held by a courl of competent
jursdiction to be confrary 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 counterparis, each of
which sholl be deemed an original, canslitutes the entire Agreement and understanding between the
parties, and supersedes all prior Agreements and understandings relating herelo.
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.

EXHIBIT A
STATEMENT OF WORK
\ \

1. CONTRACT

1.1 Contract Documents.
This Contract consists of the following Contract Documents:

Form P-37 General Provisions,
Exhibit A Statement of Work & Definitions
Exhibit A-1 Services

Exhibit B Compensation
Exhibit C Special Provisions to Form P- 37
Exhibit C-1 Additional Provisions
1.2 Order of Precedence ' ~

In the event of conflict or ambiguity among any of the Contract Documents, the
following Order of Precedence shall govern: Exhibit C-1, 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-1;

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 othcrwise retain other contractors or other sources to provnde
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 Efféctive Date at
12:01 a.m. Contraclor is responsible for timely performance of the Contractor’s

obligations under this Contract. ‘.

3. SERVICES

Page 6 of 49 -
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State of New Hampshire Department of Administrative Services
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The Contractor shall furnish the State with the Services required under this Contract, and as
more fully set forth in Exhibit A-1, Services.

4, COMPENSATION

The Contract price for Contractor’s processing fees, method of payment, and terms of payment
are set forth in Exhibit B:Compensation. :

5. CONTRACTMANAGEMENT .

5.1 Contractor Point Of Contact

5.1.1The Contractor shall assign a Contractor Point of Contact who shall serve as the
represcntative 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 histher 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 Contractor Point of Contact. Such Contractor
Point of Contact shall be of comparable skills.

Account Team Access .Contractor shall provide telephone, facsimile, and Intemet c-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 éffort 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 Nonheastern Blvd

Salem, NH 03079 _

(603) 896-3693 p

Kate.frawley@chasepaymentech.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 State Contract Manager
IS

Lisa Pollard, Director, Procurement and Support Services
New Hampshire Department of Administrative Services
25 Capitol Strect, Room 101

Concord, NH 03301

Office (603.271.7272)

Lisa.pollard2ih.gov

Poge 7 of 49 )
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5.4 Dispute Resolution
Prior 10 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 Information 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 writien notice to the other party. Such notice shall be without preJudlcc to the
invoking party’s right to any other remedy permmed 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. .

e e o Eh
Lisa Pollard (603 271, 7272) 5 business days
Michael Connor (603.271.6899) 10 Business days
Second Vicki Quiram (603.271.3201) 15 Business days

The allotted time for the f'rst 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 Clcaring 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 federa]ly regulated and operates pursuant to

the rules and stands set by National Automated Clearing House
Association (NACHA) o :
“Agency” A State of New Hampshire agency, division, office, department,
bureau, commission or other cntity performing a governmental or
proprictary 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 statément 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 business related
information, to induce Contractor to enter into this Agreement with
Merchant and that has induced Contractor to process Merchant’s

. ’ Transactions under the terms and conditions of this Agreement. .
“Card” See either Credit Card or Debit Card.
“Cardholder™ - A person whose name is embossed on the Card (or Debit

Card, as applicable) and any authorized uscr of such Card.
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State of New Hampshire Department of Administrative Services
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“Chargeback”

A reversal of a Transaction Merchant previously presented to
Contractor pursuant to Payment Brand Rules.

“Confidential 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,
SOW, Section 1.1, '

“Contract Manager”

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

“Contractor”

Paymentech LLC

“Conveyed ransaction”

Any Transaction conveyed toa Payment Brand for seftlement
by such Payment Brand directly to Merchant.

“Customer”

The pefson 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

L3

“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-
37, General Provisions.
“GAAP” | Generally Accepted Accounting Principles
“Covernor and” The New Hampshire Governor and Executive Council.

Executive Council”

“Initial Term™ or “Term”

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

“1p” Internet Protocol

“IVR™ Interactive Voice Response System avatlable 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 [nstrument.
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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-1,
during the Term .

“Settlement Account”

Settlement bank accounts has the meaning set forth in section
4.2 of Exhibit C-1. 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 which Contract Documents govern in the event of any
conflict or ambiguity among them,

“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 inethod provider whose payment method is
accepted by Paymentech for processing, including, without
limitation, Visa Inc., MasterCard International, Inc., Discover
Finaricial Services, LLC, and other credit and debit card providers,
debit network providers, gift card, and other stored value and
loyalty program providers. Payment Brand also includes the
Payment Card Industry Sccurity Standards Council and the
Electronic Payment Association {frequently referred to as
“NACHA™).

“Payment Brand Rules”

Mcans all bylaws, rules, programs, regulations, specifications, and
manuals, as they exist from time to time, of the Payment Brands.

“Payment Card Indusiry Data
Security Standards” or “PCI”

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

Page 10 of 4%

Contractor Initials; MM

Date: 5--3--[‘,



State of New Hampshire Department of Administrative Services

Bureau of Purchasc and Property

Statewide Contract for Merchant Card Processing Services -

“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 Agrecment 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
Customer's 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 CVC(C2), 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 PC] 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”

Means Paymentech, LLC, a Delaware limited liability company,

or having its principal office at 14221 Dallas Parkway, Dallas, Texas

“Chase 75254,

Paymentech”

“PCI” Payment Card [ndustry

“PCI Security Standards The PCI Security Standards Council is an open global forum for the
ongoing development, enhancement, storage, dissemination and

Council”

implementation of security standards for account data protection.

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

and Visa Inc.
Page |1 of 49 .
Contractor Initials: ]

Date: ﬂ -:Z-g'{,



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

“POS” or “Pointof . Point of sale service for Credit andfor Debit cards and E-
Sale” checks. :
“Refund” Mcans any refund or credit issued for any rcason, 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 requiest 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 POS Terminal Security program, and the Payment Card
Industry PIN Transmission Security program (“PC] PTS”), in cach case ag
they may be amended from time to time. '

“Services” The services and products Contractor shall fumish 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 setled by the Payment Brand through Paymentech to
the Merchani.

“Statement of Work™ or Exhibit A, Statement of Work.

“SOW”

“State” or “State of DAS and/or Merchants, as apphcable. -

New Hampshire” )

“Statc Fiscal Year” The New FHampshire State Fiscal Year which begins on July 1* and ends
or “SFY”’ on June 30" of the following calendar year

Page 12 of 49
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“Srored Value Card Means a Transaction in which a-Customer adds or redeems value to
Transaction™ or from a stored value card, gift card, or loyalty Payment Instrument
) issued by or on behalf of Merchant.

“Tokenization™ 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 présented
to the Customer.

Treasurer State of N.H. Treasu\rcr
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EXHIBIT A-1 SERVICES
1. GENERAL PROCESSING 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-1 for any
Agency that becomes a party to this Agreement and which processes Discover or American
Express transaction directly through Discover or American Express. The Contractor shall
support Discover Full Service where the Contractor fully handles the processmg 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 i
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 assign any and all bank accounts for State Agency settlements
and merchant activity. No merchant numbers or identifications shall be assigned to State
Agencies without writtcn notification from Merchant Card Services and approved by the
State Treasury and the Department of Information Technology.

Contractor shall post funds rec_ci\;ed 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 direction.

Settlement Transmission
: - - :
Oncc conversion 1o the Chase platform is complete, settiement 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 cxpressly agreed and understood that scttlement shall be subject to the terms and
conditions set forth in section 4 of Exhibit C-1. .

-
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Reconciliation of Receipts

All 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 after hours represemat:ves can be reached by a
toil free number. -

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

Reconciliation of Receipts.
. A
All receipts into Merchant Account(s) shall be capable of reconciliation by Merchant
Agencies through daily report(s)-and their respective Merchant 1D 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 mcludmg
any new services that may be mutually agreed upon in the future.

1. REPORTING REQUIREMENTS

System Requirements

e The Contractor shall provide a single intemet 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 [D.

s 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 Treas{:ry Department
At a minimum, the Contractor shall provide the following:

¢ Daily and monthly reports of all |ransactions\ rcgardléss of volume;
» Onlinc web access shall include, but is not limited to, current plus 13 momhs of
summary and 6 months of historical daia detailing:
o Transactiontype ~
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" Dollar amount of transaction with any associated identified
Date and time of transaction
Date of settlement
Daily subtotal by transaction type for each Agency .
Authorization number for transaction -/
The ful! 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.
e Reports similar to, but not limited to, the following;:
1. Checking Account Report - f
o Ability To Search by:
-> Date Range (From and To)
o Resuits Returned:
' - Summary List of Baiches by Date and by Merchant 1D
e Drilldown:
= Merchant ID Summary Batch to the Transacuon Detail .
2. Authorization Code Report
o Ability To Search by:
- Authorization Code
-> Date Range
(Within ALL MID#s)

»  Results Returned:
- Transaction Detail based upon the authorization code
3. Charge Back Report
o' Ability 1o Search by: -
-> Date Range, and/or
-> Merchant [D#
»  Resulis Returned.:
- Transaction Detail related to the Chargeback
4. Funding Report lists bank accountinfo by Checking Account
e Ability 1o Search by '
- Date Range
»  Results Returned
-> Summary of Fees by Merchant ID
o Drilldown
2 Detail of Fees by Merchant [D _ N
5. Summary of Historical Bank Fees
*  Ability to Search by

C 0O 00 OO0

- Merchant [D
e Results Returned
> Fees for the Merchant ID by Month/Year
6. Summary of Batches for a Merchant ID Report
o Ability to Search by ‘
' - Date Range
o Results Retwrned
- Summary of Batches for ALL Merchant IDs
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o Drilldown _
- Batch Transaction Detail by Merchant D
»  Customized reports as specified and agreed to by the Merchant Agency and Contractor

Online Chargeback Reporting
* The Contractor shall provide immediate online access to outstanding retrieval requests
and chargebacks.
¢ The Contractor shall allow and provide a fuily electronic online chargeback system
that shall accept electronic signatures and support f'les to satisfy outstanding retrieval
requests and chargebacks. :

Monthly Statement
The Contractor shall provide each Merchant Agency a detailed onfine 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).

. FUNCTIONALREQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Contractor shall accommodate dial-up, direct connection and internet 1echnologies as required by
each Merchant Agency.

The State requires 98% authorization system availability or better.

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

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

Contractor shall accommodate stand-alone, intcgrated Internet browser and APl based interfaccs.
Stand-alone: Contractor may obiain from contractor, to the extent available, for the then current fec,
_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 baich totals for the end of business.

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

Poge 17.0f 49
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follows:

¢ Internet browser/ Virtual Terminal: Merchant can submit Transactions and make
corrections and adjustments as required via the Internct 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 reqmred

* Internet API: To allow an Agencys Internet applications to interface with the Contractors
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 have the 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 PC]
compliant infrastructure,

Processing Methods ' ' . )

Contractor shall provide for both ‘Authorization Only and Capturc 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 mstructed by the Merchant
forsettlement purposes.

Other Services

e Mobile solutions
l. Upon the State’s request when such services are 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 alt PCi
Requirements. The State may request such services and the partics agree to
cooperatc and to implement accordmg to a mutually agreed upon schedule.

2. The Contractor shall have a mobile .application that can be used on a Smart
Phone to take payments at various cvents, The apphcauon shall be PCI Compliant.
Said services shall be available upon the request of the State, and the partics agree
to coopcratc and implement according to a mutually agreed  upon schedule.
Contractor will provide the State with the fees for these services in wriling upon
writien request by the S(alc

»

Page 18 of 49 K
Contractor Initials; é ZEI

Date: 5 -3 --Z‘,



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

Stored Value Card

Currently Contractor is a service provider of Givex USA Corporation (“Givex"} and is currently
contractually permitied 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 Mcerchant’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 ACCOUNTS AND HIERARCHY

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:

Qo_mgmm_mmhanun._State of New Hampshlre — All Chain Merchant IDs fall under this
Corporate Merchant ID.

Chain Merchant JD: A State Agency’s main Merchant [D — All cutlet 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) usuvally has its own merchant number under the
Agency’s chain merchant [D. 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 intcrchange fees. All charges and fees for individual Chain / Agencies are to be deducted
from the designated account once monthly as cutlined herein.; provided, however, with respect to
chargebacks or penaltics, the relevant provisions of Exhibit C-1 will govern and such amounts will
be passed through to the State as provided in the Select Agreement, Exhibit C-1.

The Contractor shall establish and maintain ali merchant accounts including both merchant
identification numbers (MIDs} and terminal identification numbers (TIDs).

The Contractor shall provide the Project Manager with MIDs and TIDs when the accounts are
cstablished. The State will ensure that all requests must come through the DAS Merchant Card
Services. No Agency shall be allowed to dircctly submit a Merchant ID request to create,
terininate or modify an existing Merchant ID. All Mecrchant ID request arc-reviewed and
approved by the Department of, "Administrative Services, the Dcpartment of Information
Technology and the Treasury Department priorto’being submitted to the Contractor. .

Separate Merchant Numbers

The Contractor must 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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S. 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 State 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.

.y

Setup and Training

The Contractor shall provide adequate training to Agency personnel when setting up a new
Merchant 1D. 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 meeling to provide information
and guidance on the Merchant Agencies’ performances including, but not limited to,
processing, chargebacks, interchange rates, and suggestions on how and where the Mcrchant
Agencies could improve performance.

Semi- annual business review meetings shall be on-site at a State location at no addmondl cost
to the Siate.

All Agency or Non-Agency requests for new services or modifications to existing scrvices 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. Modifications 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 1D
Requests, access to any and all reporting systems, Virtual Terminals, cquipment requests, new
services, modification to current services and termination of services.

IRANSFER OF SERVICES 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.

. 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 State shall pay the Contractor for the Processing Fees and Services in accordance with the Rates set
forth below in the Fee Schedules (“Schedulc 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 sct
forth in Scction 1.8 of the Form P-37 which is fiftcen 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 PCl 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 o \

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 detatled online statement for all monthly charges.

PAYMENT AND NOTIFICATION

* Notification — In accordance with section 9 of Exhibit C-1, The Contractor shall notify the -
State in writing of any fees, assessments, ducs, 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 Contractor has not communicated to the State, in writing,
and that have not been agreed to by the State prior to them taking effect against the State.

s The Contractor shall make reasonable efforts to promptlv 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 Mérchant Account
. as provided in Exhihit C-1. ‘ o

L

OVERPAYMENTS TO THE CONTRACTOR

/
To the extent an overpayment has been mutually agreed 10, the Contractor shall promptly
return 1o the State the full amount of any overpayment or erroneous payment upon notice from
the Statc, - . -

[
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cHaseG  Schedule A-1 to Merchant Agreement

Merchant: State of New Hampshire
J.EMorgan ey P
- MAPRRZ FESaCH YT MOS0 (R

Assumptions

U8 Transaction retated assu

Payment Transattion Saies Voume | 5227.528.203 | | Number of locations
Average Transaction Amount $71.34 Authorization / Capture % 105.0%
PIN Debit/ EBT Transactons 2,704 956 Chargebacks 83 % of Sales Transactions 0.0300%
Conveyed Transactions 474,030 1 Billing Frequency Monthly
Safetech Encrypted ilems N/A
Targer Qualification Level: | MasterCard: | Merit 1 M3
Viaa: | CPS Retadl vPsC
Discover: | PSL Retad - Core 0164
DI el O [] 1
Mas:erCardl,Vnsa&Discove-rlnterchm&Ra:&; as set by each Payment Brand
MasterCard, Visa & Discover Incremental Discount Rate . N/A
1 Debil and/or EBT Network Fees All standard PIN Debft Network Fees will be assesged
PIN Debit — incremental Discount Rate N/A
JCB (Japanese Credt Bureau) - NIA
Voyaqger Discount Rale (it settled) N/A
: 57, #sp . J!Poyment Brand Network Fees ®7 Credit;
Creckt ransactions < $1000 0.120% MasterCard Network Access &
MasterCang | snd all Deba transactions Brand Usage Fee (NABU) $£0.0195 | $0.0195
Credit transactions > $1000 0.140% {Charged per Authortzation L per Rehund)
Debit transactions 0.110% Visa Processing Fee (APF) :
Visa Credit ransactions 0.130% (CHarged per AUhorization & per Refuna) 50.0195 30.015
Discover 0.13%0% Discover Data Usage Fee $0.0195 | $0.0195
[MCFdeTmssmFeepammcum [~ 500014 _ ] [ Visa Financial Transaction Fee | $0.0018 |

" MoasterCard nssesses 3 fia ransmission lee based on the number of byles of data conl@ined in a transmitted file. fle. Becouss Ghe nize May vary from
transadion o transacion, the parties acknowhedge that it 5 not possible to accurately translate the byte based fee into a consistertly scourais
vansacion-based fee.
hmdumnmumwmmm MChaermaMnnmmmhmm
subrmitied under this Agreement. Such fee shal be deerned 1o be the file trarmsmission fee impased by MasterCard an each trans.action for af
pu'pmadhsﬂq-mmeﬂtMMPmmmumdmm:nmmmumdmwmm
MWWMMWMdm&mmm

“Transaction Fees ~ .5

MasterCard per transaction MaslerCard per amhonzabm $0.0250
Visa per transaction N/A Visa per authorization $0.0250
Discover per transacion NIA Discover per authorization $0.0250
JCB per transaction N/A , JCB per authorization . N/A
American Express per transacbon N/A | i Amercan Express per authorization $0.0250
PIN Debit per transaction 500250 Voyager per authosization _ N/A
EBT per transaclion N/A L wiight Express per authorization . N/A
Check VerTficabon — Scan per transacton NJA i [ Private Label per authorization NJA
Voyager per transaction _ N/A_ {1 Dial Backup authorization surcharge 50 0100
Wright Express pes trans.aclion VLS Bl - Encryption Fees S0 Gy s SRR CER T
Hosled Pay Page per transaction NIA _Saletech Encryption per transaction NIA
Salelech Tokenization per transaction | NIA
Custoiner Initials l ] Z Q E Please intal to acknoMedge page 1 of the Schedule A pricing sheet
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2. One Time and Periodic Fees

1:0ne Time Fees ;X%

Account Setup Fee Monﬂiy Sennce Fee

Rush Fee . N/A Mon'thly Minimum Fee ? $25.00
| Tesminat Reprogram Fee “NIA Monthly Helpdesk Fee | - N/A

PIN Debit Setup Fee N/A Online Reporting Tool NIA

PIN Pad Encryption Fee N/A Safelech Encryption ° N/A.-

Internet Product:  NetConnect
Setup fee WA Monthly fee . I NA
Third Party Setup fee N/A Third Party Monthly tee - N/A

I-Miymkauilbedebmdbﬂuﬁnmnm«uﬁuﬂummmbemsﬁup Mheswﬂbedehﬁedmgardusd
whether you s proces 5ing trarsactions through your account.

2- Weﬂmﬂnhmanmmn:Wmdﬂmﬁvkﬁm1.M.&4)blasﬁmm.m. ¥ your
procesaing fees do not reach $25.00, we will charpe the dfference.  For example, ¥ processing fees total $17.00 we would charge an additiona)
$8.00 o meet e 52500 minirmm.

3 — if Merchant obtains point of sale devioe{s) bam Chase Paymertech for use with Safetech Encryption, the following addiional fees shall be
aase=sad () a one-time few of 310.00 per device: and (b} an enoryption injection fee of 334.05 per device per ocourence.  These assessments
are in addition to the above Safetech Encryption Fee{s). If Menchard obtains point of sale device{s) from a third party, additional fees may apply,

.. Merchant acknowledges and undersiands that s use of any fraud mitigation or security enfacement solution (e.g. an encryption product or

" service), whethar provided 0 merchart by Paymentach or & third party, in ro way Emits Merchart's obligation to comply with the Security
Standards or Merchant's Eabilties so forth in this Agreement, -

4 - mmemmﬁFnblrrmﬂyheusmedbyVinbuedeerduﬂCaﬁem&ﬂe(“:C)ddlxmn.mberd
mmdeutmmmum\ﬁnMuMumﬂmummdmm This fee can
vary morthly,

3. PerIncidence Fees

Pe gence 25 Aged every ime yo -4 TCUrs one of e Do NS

Chamgeback Fee ' $5.00 Charged when a cardholder or card-asuing bank kemaly protests a charge

Voice Authorization Fee 30.65 Chargad when you call the Voice Autharization phone number In authorize 3 credit card
AVS Fee — Electronic NA Charge for each elecironic Mddress verification autharization

Batch Seltliement Fee N/A Charged for each batch of ransaction{s) you subwmit for setiement

ACH fee ) N/A Changed ko each ACH (transmission of funds) sertt 10 your acoount’

ACH Retum Fee $25.00 wadﬂmamermuwuﬂehdﬂ:lhemwm

_3B. Per Requeést Fees:; Charged Everym'ne request one of the befowitems %

NJA MmiﬁmnmbaﬂdmﬂMSummwm

Statement Fee (Email / ROL) through Resource Orine, 8 shectad by Merchant on the Applicagon,

O\rpdu&mﬂh@mePawmd\mdsamMImemd

Statement Fee (Mail) 5500 Merchant of becawse delivery 10 3 valid emad acdress has faded)
Stalement Fee {Reprint) N/A, Charged for each archived statemend you request to have printed
Supplies:  Billed Per Order . N/A Charges for supply orders vary based on the items ordered
-t Dynamic Debit Surcharge Fee N/A Charged for each PIN Debit transaction routed with the Dynamic Rauting prm

pw‘clusedlru'nChaseP

{“Statemenl Type: & Resouce Onilr;_lnﬁo Smtement {No Recap i Staternent Frequency: I _!UAW J

. 1 ! B h _.._.;
Customer Initials x 4 } IQ | Please initial to acknowledge page 2 of the Schedde A pricing sheet %

Page 24 of 49 j
Contractor Initials; Fial

Date:_5 - Tl (.



-

State of New Hampshire Department of Administrative Scrvices
Bureau of Purchase and Property
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4. Payment Brand Fees - Per [ncidence

i H . on MasterCard Gross Saes val . See additional information
MC Acquiring License Fee 0 D0a0% | o e ra Chomes secom oo et 4.
¢ MC Digital Enablernent f Card Not Present Fee 0.010% | Charged on MasterCand Cant Not Presert Grss Gales vokume,
: DI Network Authorization Fee $0.0025 WXDWMMMMMMMMRM
MC Auth Access Fee — AvS Card Present $0.010 mwwm,mmummﬂm

MC Auth Access Fee — AVS Card Not Presert -]  50.010 | to vaidiate a cardhokler address
Wbyhhs&aﬁvd#mmaﬂuimﬁm'smsedahnﬂn‘inﬁm
MC Auth Access Fee $0.005 .o by & Card i et e fecuer 1 ot available, -
T~ Charged by MasterCard when a merchant submits the Card Vakidatian Code 2
MC Carg Validation Code 2 Fee $0.0025 (VD) in an e
MC SecureCode Transaction Fee $0.030 | Charped on MasterCard SecureCode ransactions that are sent for verification.
MC Account Status Fee (Intra-regional) {  $0.025

_ﬁC Mmtmm(mmr_mgbnaj) 3003 Charped by MasterCard or Viss when a merchanl uses this service o do an

inquiry thal a card number s valid
Yisa Zero § Account Verification Fee $0.025
MC Processing Integrity Fee 30055 | Charged when a card i suthorized but not deposed and the mrthorization is
Visa Misuse of Authorization Fee . $0.048 | notreversedin a tmely monner .
Visa Zero Floor Limit Fee $0.10 | Charped when a ransaction is deposited but never authorized
Visa Transaction Integrity Fee 010 | o e Pt S (P ety et quaticston
MC Cross Border Assessment Fee 0.60%
Visa Intemational Service Assessment Fee G.80% | Charped by MasterCand, Visa and Discover on foreign bank isued cords.
Oiscover International Service Fee 0.80% -~
MC Intemational Support Fee - 085% |
Visa Interregional Acquiring Fee 0.45% | Addond fee charged by MasterCord, Visa and Diseover on foreign bark
Discover iremnational Processing Fee . 0.50%

" . . WMMMMWMW that do not
Visa Partial Auth Non-Participation Fee $0.0t Portinl Acst

MC Global Wholesale Trave! Transaction 157% Applies to Travel merchants for transactions qualkiying at the MastecCand
Program B2B Fee - - Commercial Business-to-Business interchange category.

5. OtherFees | .

e De pLIo Ao pe Les plo MO

{  Customer Initials Please initial to acknowledge page 3 of the Schedule A pricing sheet
X
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Statewide Contract for Merchant Card Processing Services

AT G 2 -z.ng\;w,.--:
Bl Y 1 B AR :
Type Description | T Fee

Replocement Fee {swap) | In warmanty - Terminals; Printers, & Pinpads ' $50.00
Qut of warranty - Terminals, Printers, 4 Pinpads: Replacement (swap) fees vary
Replacement Fee (swaP) | 1asres on Manutacturer and Model and wil &l within the specified mnge 1o the nght | 3100 - $500
Injection Fee (swap) Safetech Encryption Injection $34.95
Reslocking Fee Retum equipmerit for any reason other than repair ' $150.00
Late Fee For all equipment returned late, or not returmned - $500.00

. 1) New Equipment Warra_rrty_mefmms
S years — Verilone V520, VxB820 PIN Pad, 1Dm5EPlNan lngezﬂcotC'T'lSO
1 yegr — all other new equipment - ..
tn warranty coverage 2pplies only o new equipment purchased or leased from Chase Poymentech

e erjmina -
mmnummummwmmmnmmmwnhnmupumuy
onmminhmmmmmMmﬂm“mﬂhn@mdmﬂhﬂ“n .
accordance with Section 10 of the Merchant Agreement. .

Payment Brand Charges
PmdhhaManhmwmmdlmnmnthm These charges, caled Payment
Brand Charges”, indude, hﬂmmhmdhmmmﬂev“mﬂmhu 300exs foes, and imemational and ooy
border fees. Therelore, in addition In the rates set forth' above, you aiso will be charged Payment Brand Charges. Payment Brand interchange rutes
mmmmnmummsmmdumpmsm and selecting “Understanding inderchange”.
Please note Gtst Chase Paymentach may, mmmmmmmmphmmmamwmmu
we dect not i charDe you, we sl reserve the right 1 begin charging you for existing, new or incressed Payment Brand Charges st any time in the
fubure, Upon notios 10 YOu. mmpwmarwmuwm

* MasterCand assexses the MasterCard Acquiring Licerse Fee annually 10 each Acquirer based on the 10l snnual volume of MaxterCand-branded
sab(edﬂvMDHNdﬂvdm)th_&mm To tairly distribute the fee across sl Chase Paymentech MaslerCand-
acoepting meschants, amdﬂm‘ﬂhmhﬂdmmmﬂum

+

IF YOU SELECT TO USE NETCONNECT, PLEASE READ THE FOLLOWING CAREFULLY

m;:mmmwm&hmuudmmm We cannot ard will nat be responsible for te

refabiity or seaity of your iransimissions to us while ey are in fransil 10 us via the Intemet, We strongly recomimend thal you maintsin a dial back-
wwhmbushrwrsﬂmdmvmhmmmmmmmum Tmmnu‘sv\a
aumwmmmmwummmmmu mwmm

¢ -
BN

6. Authorzed Signature

| Authorized Representative Signature: Must appenr an Merchant Application section 11 I j

i

! Viek! . Quicam CO”nisrmu?__
j Printed Name . Tite ' !
fx _//aé‘ /('%///m;_) 5-/0-/b
i_ ) Slgmmﬂ: Date :

Please anaure your have initialed ﬁages 1,280 3
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

Schedule A-2 to Merchant Agreement

CHASE G .
Merchant: State of New Hampshire
JBPAMorgan - "
< P FR SO FEGAIIE TR F 0T w3ae0

L , « Transaction Telated assumptions ~~ ", | -3 Omer assumptions®
Payment Transaction Sates Volume $52 955,876
Average Transaction Amount $3,000.00 Authorization [ Capture % 105.0%
PIN Debit / EBT Transactions "] Chargebacks a3 % of Sales Transactions 0.0300%
Conveyed Transactions 10,000 Billing Frequency Monthly
Safetech Encrypled ltems NA
Target Qualification Leved: [ MasterCard: | Merit | W
Visa: | CPS E-Commerce Basc VCED
Discover: | PSL E-Commerce - Care D453

1.

Fees applied on every transaction

aymem Brand interchange & any incremental discount rate %

— MasarCard, Visa and Discover assess an lr!ord'n-nge Rate.

Interchange Fee, Assessment Fea and Netwirk Fee for each transaction, Thesermesmdteesmlrbnpassnd through at cost.

“Understandg Intarchange®. i

. Pwm&mﬂumemesmnbe{msedbvvam&euammaﬁmsedmc‘mPmemech‘smbsr‘e..-ndse‘m

2 £

MasterCard, Visa & Discover Interchange Rales 2s sel by each Payment Brand
MasterCard, Visa & Discover Incrementat Discount Rate N/A .
PIN Dehit and/or EBT Network Fees All standard PIN Debl Network Fees will be assessed
PIN Debit — Incremental Discount Rate . N/A
JCB {Japanese Credd Bureau) N/A
Voyager Discount Rale {if settled) NA .
R Payment Brand Network Fees.  Credit,

CrecR tronsactions < 31000 0.120% MasterCard Network Access &
MasterCard | and all Debit ansadions i Brand Usage Fee (NABU) 30.0185 | $0.0195
’ Credit transactons > $1000 0.140% (Crarged pa Authorzation & per AEhund)

Visa e - : 0I0% {(Crarged pes Auttortzaton & per Refund) $0.0195 | $0.0155
Discover 0.130% Discover Data Usage Fee $0.0195 | $0.0195
I—MC File Transmizsion Fee per transaction * | 5004 | | Viaa Financial Transaction Fee | $0.0018 ]
* MasterCard se3 a fle rssion fee based on the number of bytes of data cortained in a transmitted file. Bacause Rle size may vary from

mnmnmmmum@mmmnwewmmnmmm

ransaction-hased fee.

mdummmamwmmmmmPwma-afunummmebaaaamm
submited under this Agreement. Such fee shall be deemed o be the file transmission fee imposed by MasterCard on each rarmsaction for ol
pu'posesdlhsAqtemen.mCMHPmmedmwmhmdmfulnwm&mdmwmmmﬂn
eveni MasterCand changes the anount or calcud ation of is file ransmission fee. .

“Tramsaction Fees  »f5%" " FHAREY LR ATE .Amhorizalion Fees '« .
MasterCard per transaction N/A MaslerCard per authonzation 50.0250
Visa per transaction NIA Visa per authorization $0.0250
Discover per transaction NA Discover per authorization $0.0250
JCB per transaction L N/A JCB per authorization NIA !
American Express per transaction NJA American Express per authorization $0.0250
PIN Debit per transaclion $0.0250 | Vayager per authonization NIA
"EBT per transaction N/A Wright Express per authorization NI/A "
Check Verification — Scan per transaction N/A Privale Label per authorization NIA i
_Voyager per transaction o WA @ | Dinl Backup authorization surcharge NJA ;
| Winght Express per transaction N7A !Encryption Fees s, T3
| Hosted Pay Page per transaction $0.1500 Safetech Encryption per \ransaction 50,0250 ,i
- Safetech Tokenization per fransaction $0.0050
e et e ot e ey ea o S e
Customer Initjals I X Please initial to acknowiedge page 1 of the Schedule A pricing sheet ‘
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State of New Hampshire Department of Administrative Services

Statewide Contract for Merchant Card Processing Services

O

Bu'rcau of Purchase and Property

"Monthly Fées}, , i, "3

Account Setup Fee NA Monthty Service Fee NIA Visa Fixed Acquirer Varies
Rush Fee NA Monthly Minimum Fee * $25.00 Network Fee *
Terminal Reprogram Fee NA Monthly Helpdesk Fee N/A ) _
PIN Debit Setup Fee NA | Ondine Reporting Tool NiA Annual Fees
PIN Pod Encryption Fee WA Safetech Encryption * N/A -
Intemet Product: Orbital Gateway |
Setup fee $50.00 Monthly fee - $20.00
Third Party Setup fee NA Third Party Monthly fee NIA

1-Lbﬂﬁmhesuilhmhmﬁmmnhm#hmmhﬂblmmm m&a-ihedehhedngs*ss
Mywnmﬂnmmmmﬂt

2- wewmmmmFumuﬁnmm of sl p 3ng fees (Sections 1, A, & 4) is less than 325.00. i your
pmhcsdordmm(nuﬂd\rmhm mwc.lmhuuasnmummmm
33,00 1o meset the 324 00 minimum,

3- uwmmdmm)mmpmhmmwmummmmu
nsasnd;(.}amuhdltﬂﬂ)putwa:zd(b)mcvnﬁmhs&mhdﬂdﬁwdmwm These assessments
mnnﬁwwhmw&m&qsl ¥ Merchant oblains point of sale device(s) from » third party, additional fees may apply.
mummmmulmdwmmammmugmmma
wm;mmmmwpma-mm N no way imis Merchants oblipation © comply with the Secusity
amumdwsmgMnmw

4 - mmmmruunmmwwmwmmwcwummmrmhrd
merchant locations, WdTule-ﬂmuthﬂduMwmmﬂnhmdhm This fee can
vary morthly.

3. PerIncidence Fees

' 3A. PerIncidence Fees: Charged every tme your account incurs one of the below items
Chameback Fee *| Charged when a cardhalder o card-zuing bank formally protests a chape

Voice Authorization Fee . Charged when you call the Volos Authorizzation phone number 10 sufxrize a credt card
AVS Fee — Electronic NA | | Chorpe for sach electronic address verification authosization

Balch Settlement Fee NA | | Charped for sach batch of transaction{s} you subm? for setdemment

ACH fee . NA | [ Charged tor each ACH (transmission of funds) sert 10 yous account

ACH Retum Fee $25.00 | wwmnmpmumnubmmmmmn

ou request one of the belowitems 8 ¥

73B. Per Reguest Fees: Chamed eve : :
mmcmnmnammmusummm

Statzment Fee (Emod / ROL) NA | tough Resourve Onfine, 23 elected by Merchant on the Apphcstion,

. Charged #ach month Chase Paymentech mails stuternent (whether at the requen of
Statement Fee (Mail) $5.00 | Mud\mabec.:.mddhmyhavﬂdumim:iushufitd) ' o
Statement Fee (Reprint) NA | | Crorged for each archived stalement you request t have prinied
Suppties:  Billed Per Qrder NA Charges kor supply orders vary based on the tems omdered
Dynamic Debit Surcharge Fee N/A Charged for 3ch PIN Debit 1ansaction routad with the Dynamic Routing product
PIN Debit Injection Fee $40.00 m mmmw prooessing and appies 1o each devioe not

| Statement Type: [ Resource Onfine | No Staterent / NO Recap | Statenent Frequency: |~ NA_ |

e

Please initia) 10 acknowiedge page 2 of the Schedule A pricing sheet i

Contractor Initials: *62"’\

Date:__$> 3~/ &

Custoiner Initials

x__ -]
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State of New Hampshire Department of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

4. Payment Brand Fees ~ Per Incidence

. . R MasterCard Gross Sakes vol See additonal information
MC Acquiring License Fee 0.0040% E e B B e ot

MC Digital Enablernent / Card Not Present Fee 0.010% | Chaged on MasterCard Card Not Present Gross Sales volume.

N Charged by Discover on all authorizations for card bransactions that ane settied
DI Network Authorizalion Fee 50.0025 through the Discover Network

MC Auth Access Fee - AVS Card Prezers $0.010 Charged by MasterCard when a merchant uses the address verification sanioe
MC Auth Access Fee — AVS Card Not Present $0.010 | to validate a cardholder address )
SO.005 | Choed by MasterCard whan an authorization is reversed or the authorization

MC Auth Access Fee s pronided by MastarCard ¥ the card bxsuer is not eaiable,
gt Charged by MasterCard when a merchant submits the Cand Validation Code 2
- MC Card Validation Code 2 Fee $0.0025 (CVIC2) in an authorization request
MC SeareCode Transaction Fee $0.030 Ouwmmu&umsmm“mhmm

MC Account Status Fee (Intra-regional) _5_0.025 . )
MCAcmnStathee(lnter-mgbml) £0.02 wwlmuwmﬁmammrﬂmbmm

inquiry that a card rumber is vasd
Visa Zero $ Account Verification Fee 50.025 .
MC Processing Integrity Fee S0.035 | charged when  card is authorized but nct deposited and the suthorization is
Visa Misuse of Authorization Fee 50.048 | rotreversed in a timely manner
Yisa Zero Floor Limit Fee $0.10 Charged when 3 transaction is deposited but never athorized

50.10 Applies 10 Visa Debl & Prepaid transactions that do not meet qualification

Visa Transaction Integrily Fee aniteria for Customn Payment Servioe (CPS) categaries

—_—

g

MC Cross Border Assessment Fee 0.60%
Visa Internationsd Service Assessment Fee 0.80% | Charged by MasterCard, Visa and Discover on foneign bark issusd cards.
Discover International Service Fee 0.80%
MC Intemational Support Fee - : 0.85%
Visa Interregional Acquiring Fee . 0.45% mdmwwmmmmDimmwm
Discover international Processing Fee 0.50%

: s . Applies to Petroleun merchants sutomated fuel that do nat
Visa Parlial Auth Non-Participation Fee 50.01  Partal At wing pures
MC Global Whotesale Travel Transaction 1.57% Applies to Travel meschants for transactions qualifying at the MasterCard
Program B2B Fee - Commercial Busiress-to-Business interchange category.
5. OtherFees
Fee Description’ | FEd U AMmotnt (55" Fde Description - g4 R -

- - ) 1
L Customer Initials X (/ E( - ! Please initial to acknowledge poage 3 of the Schedule A pricing sheet 1

...... ! [
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State of New Hampshire Department of Administrative Services
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Statewide Contract-for Merchant Card Processing Scrvices

JEGUIpMeit Swap Fees S

Type Descﬂpuon
| Reptacement Fee (swap) | In warranty - Terminais, Printers, & Pinpads ' $50.00
Replocement Fee (owap) | Loy o e el Mode and va) il within . specites ronge 1o ight_| 100 - $500
Injection Fee (swap) Safetech Encryption Injection 334.95
Reslocking Fee Returmn equipment for any reason other Lthan repair $150.00
Laie Fee . For 3l equipment retumed laie or nol retumed $500.00

1) New Equipment Warmmanty timeframes
S yean - Veribone Vx520, VxB820 PIN Pad, 10005E PIN Pad; Ingenico iCT250
1 yeor — all other new equipment
'hWWWWMMWWGWMMM

bie erminat
tn ecktion 1 the other AMourts due under this Agreement (ndhuding withaut Kmitation, the fees and charges described in ths Sdm.ﬁl.yuurnly
ows an amount in the svant you werminate this Agreement. Mywvnoummmhwmd\ywuﬂmdhwh
accordance with Section 10 of the Merchont

Payment Beand Charges

Part of the fees that we charge you for proces sing your transactions consisi of fees we pay © the Payment Brands, These charpes. called Payment
Brand Charges”, include. but ane not Emited to, interchange rates, assessments, fle transmission fees, access fees, and intermational and ooss
border lees. Therefore, in addtion to the raes sat forth above, you aiso will be charged Payment Brand Charges.  Payment Brand intercharQge rates
o be aocessed orling by visiting the LawTing & Rescwoes section of Chase Prymentech’'s website, and selecting “Understanding Irterchange™
Plaxse note thet Chase Paymentach may, from tme to time, d-dmtomrmhmrh}mwummdkw-imawou.l
vndedndbdwwmmﬂmh@b”MmmbmmmePﬂhﬂmnmhnh
futire, Upon Rotioe 0 you.  No Such Payment Brand Charpes wil be fmposed revoactively.
'WWNWMMMMbmmMmNMMMdMM
sabes (exchucing Maestro PIN debdt volurne) of s ULS, domiciled merchants.  To tairdy distibute the fee across all Chase Paymentech MasterCard-
accepting merchants, a rate of 0.004% wilt be applied to all of your MasterCard gross sales transachons.

6. Aurthorized Signature

Authorized Representative Signoture: Must appear on Merchant Appiication section 11 I{
\/ILK//{' V. Quinan Cvm;u $87 orert_ :
Printed Name Title f

x //@é /;Vm §-/0 -/
_Signature DRt

Please ensure you have initialed pages 1, 2 and 3

Page 30 of 49
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State of New Hampshire Department of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

Exhibit C — Special Provisions

The following provisions are provided to amend the General Provisions contained in the Form P-
EYR '

EXHIBIT C - SPECIAL PROVISIONS
STATE OF NEW HAMPSHIRE PAYMENTECH LLC MERCHANT CARD PROCESSING AGREEMENT

The following will replace the comesponding 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 any provision of this Agreement to the contrary, and subject to the approval
of the Governor and Executive Council of the State of New Hampshire, if applicoble, this
agreement, and all obligations of the parties hereunder, shall become effective on May 18, 2016
or upon Ihe date of approval of the contract by Governor and Executive Council, whichever is
later. : ’

S
3.2 it the Contracior commences the Services priér to the Effective Date, all Services performed
by the Coniracior 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 Conlractor, including without limitation, any obligation to poy the Contractor for any costs
incuried or Services performed. Contractor must complete all Services by the Completion Date
specified in block 1.7. The State expressly understands and agrees thot notwithstanding aony
approval of the Agreement, Contractor sholl not commence processing any Transactions until
boarding services are compleled as further described in Exhibit A.

2. Replace Section 4. CONDITIONAL NATURE OF AGREEMENT with the following:

4. CONDITIONAL NATURE OF AGREEMENT. The confinuance of payments hereunder, are
confingent upon the availability and continued appropriation of funds, and the Stale shall hove
the right to terminate this Agreement immediately upon giving the Contractor written nofice of
such termination. Notwithstanding the foregoing, the State sholl remain liable tor any amounts or
abilities 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
tees are identified and more porticularly described in Schedule A to Exhibit C-1 and referred to in
Exhibit B which is incorporated herein by reference.

5.2 The payment by the State of the Controct Price for Contracior’s processing fees shall be the
only and the complete reimbursement to the Contractor for Contractor's processing fees,
incurred by the Contractor in the performance hereof, and shall be the only and the complele
compensation for Contractor's processing fees io the Conlractor tor the Services.

Page 31 of 49
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4. Replace Section . 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 shalt comply with all
statules. laws, regulalions, and orders of federal, state, county or municipal authorities which
impose any obligation or duty upon the Contractor, including. but not limited lo, civil righls and
equcl opportunily laws to the extent such laws are applicable 1o Contractor as a processor. This
may include the requirement lo ulilize auxiliary aids ond services lo ensure that persons with
communication disabilities, including vision, hearing and speech. can communicote with,
receive information from, and convey information to the Conlractor. In addition, the Contractor
shall comply with ail applicable copyright laws:

6.2 During the term of this Agreement, Ihe Conlractor shall not discriminale against employees or
opplicants for employment because of race, color, religion, creed, age, sex, handicap, sexual
“orienlalion, or notfional origin and will ake allirmative aclion lo prevent such discrimination,
~ - . .

4.3 If this Agreement is funded in any part by monies of the Uniled Stales, the Stale shall advise
Contractor and the Contractor shall comply with all the provisions of Execulive Order NO. 11246
(“Equal Employment Opporiunity"), as supplemented by the regulations of the Uniled Stales
Depariment of Labor {41 C.F.R. Part 60}. and with any rules, regulations and guidelines as the
State of New Hampshire or Ihe United Stales issue to implement these regulations. The
Contractor further ogrees 1o provide the State w:th copies of the relevant documentohon
regordxng the processing of its Tronsocllons

5. Replace Section 7. PERSONNEL with Ihe'following:

7. PERSONNEL P

7.1 The Contractor shall at its own expense provide all personnel necessary to perf?orm the

. Services. The Confractor agrees_that ali of its pérsonnel engaged in the Services shallbe -
qualified 1o perform the Services, and shall be properly licensed and olherwise cufhonzed lo do

50 under all oppllcoble laws. - :

7.2 Unless otherwise cuthonzed in writing, during the term of ihis Agreement, and for a perfiod of

six [6) months after the Complelion Date in block 1.7, The Conlroctor shall nol aclively solicit, and

shall no! permit any subcontractor or other person, firm or corporation with whom it is engaged in

o combined effort to perform the Services 10 actively solicil, any person who is a Stale employee

or official, who is materially involved in the procurement, adminisiration or performance of ihis

Agreement. This provision shall survive 1erminolion of the Agreemenl. )

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; pfovided, however, the State decision
adds to finality shall in any way limit Contractor's rights or remedies under this Agreement Exhiboit
C-1 or olherwise al law or in equity.

4. Replace 8. EVENT OF DEFAULT/REMEDIES with the following:

8. EVENT OF DEFAULT/REMEDIES. ‘
| Page 32 of 49 ”
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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 Coniracter shall constituie an event of default by Contractor hereunder
{"Eventi of Default™): .

8.1.1 fgilwre by Contractor io provide EPS satisfactorily or on schedule;

8.1.2 failure by Contractor to submit any material reporl required hereunder;

8.1.3 failure by Contractor o perform any olher covenant, lerm or condilion of this Agreement;

8.2 Upon the occurrence of any Evenl of Defaull, the State may take any one, or more, or all, of

the following actions:

8.2.1 give the Contractor a written notice specﬂymg the Event of Default ond requiring it to be
remedied within, thirty {30} days from Ihe date of the nolice. and if the Event of Detault is not
timely remedied, terminate this Agreement, effective two (2) days after giving the Contraclor
notice of termination; ’ . '

8.2.2 the rights and remedies of Contractor for the State's evenis of default shall be governed by
section 10.2 of Exhibit C-1.

7. Replace Section 9 DATA JACCESS / CONFIDENTIALITY / PRESERVATION with the
following:

DATA / ACCESS / CONFIDENTIALITY / PRESERVATION

9.1 As used in this Agreement, the word "data” shall mean all infarmation cbtained during the

performance of. or acquired by reason of, this Agreement. including. but not limited to,-all

drawings, analyses, graphic representofions, computer printouts, noles, letters, memoranda.
papers and documenits, all whether finished or unfinished.

9.2 Aitreports provided by Contractor, 10 the extent permitted by the Poyrnenf Brand Rules, ond

which has been received from the State, shall be the property of the State, and shall be returned

to the State upon demand or upen termination of this Agreement for any reason.

2.3 To the extent not addressed by section 12 of Exhibit C-1 or the Payment Brand Rules and to
the extent permilted be applicable stale and federal law, each party agrees to hold the other
party's confidential data in conlidence using o 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 o standard of reasonable care. The Parties agree and understand thot the confidenliality of
data shall be governed by NH RSA, Chapter 91-A and. all other applicable state and federol
laws!

9.4 Notwnhslondlng anything to the contrary in IhIS Agreement, the parties agree thal
Transaction Data is subject fo the Payment Brand Rules. ‘ ~

8. Replace Section 10. TERMINATION with the following:

10.TERMINATION ‘

In ihe event of an eorly termination of the Agreemem by the State for any reason other 1hcn the

completion of the Services upon the State’s request, the Contractor shall deliver 1o the

Contracting Officer, not later than fifteen {15) days atter the date of termination. shall make

avaiiable the existing report {"Terminalion Reporl™) describing in detail oll Services performed,

and the processing fees eamed., io and including the date of termination. The form subject

matter, contenl, and number of copies of the Termination Reporl shall be identical to those

previously provided to the Stale under the agreement. The foregoing shall not relieve the Slate

of ifs responsibility for any other liability thal arose prior to termination,

including but not imited lo, liabiiily for chargebacks. fees, fines or penallies of the Payment
Brands.

Page 33 of 49

Contractor Initials: ﬂ?‘l’\

Date:



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

9. Replace Section .12. ASSIGNMENT/DELEGATION/SUBCONTRACTS wi!h. the folllowing:
See Exhibit C-1, Paragraph 15.3

10. Replace Section 13. INDEMNIFICATION with the following:

See Exhibit C-1, Paragraph ¥8.3-- //./

11. Replace Section 14. INSURANCE with the following:

14.INSURANCE. : _ ,

14.1 The Confractor shall, af its sole expense, obtain and maintain in force. and shall require any
subcontractor or assignee 10 oblain and maintain in force, the following insurance:

14.1.1 commercial general liability insurance against all claims of bodily injury, deoth or property
damage, in amounts of not less than $1,000.000 per occurrence and $2,000,000 aggregate; ond
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 1han 80% of the whole replacemen! value of the
property. : '

14.2 The policies described in subporagroph 14.1 herein shall be on policy forms and
endorsements approved for use in the Siote of New Hampshire by the N.H. Department of
insurance. and issued by insurers permitied in the Stale of New Hampshire.

14.3 The Contractor shall furnish to the Conlracting 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 fumish 1o the Contracting officer identified in block 1.9, of 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 cerlificole(s) of
insurance and any renewals thereof shall be attached and or incorporaied herein by reference.
Conlractor shall provide the Contracting Officer identified in block 1.9 or his or her successor, No
less than thirly (30) doys prior written nofice of cancellalion of the policy.

12. Replace Section 16 WAIVER OF BREACH with the following:

16. WAIVER OF BREACH. No failure by either party to enforce any provisions hereof-after any Event
of Defaull shall be deemed a waiver of iis fighis with regard to that Event of Default, or any
subsequent Event of Default. No express failure 1o enforce any Evenl! of Defaull shall be deemed o
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 part of the defaulling party.

13. Replace Section 17 NOTICE wilh the following: : .

17. NOTICE. Any notice by a party herelo 1o the other parly regarding matlers in lifigation only shall
be deemed 10 have been duly delivered or given at the time of mailing by certified mai, postoge

prepaid, in a United States Post Office addressed 1o the parties at the addresses givenin blocks 1.2
and 1.4 herein. Nolices may otherwise be provided as described in in Section 15 of Exhibil C-1.

14. Replace Seclion 18 AMENDMENT with the following section:

18. AMENDMENT Excep! as provided in Section 15 of Exhibit C-1, this Agreement may be amended.
waived or discharged only by an instrument in writing signed by the parties hereto and only affer
approval of such amendment, waiver or discharge by the Governor and Execulive Council of State
of New Hampshire uniess no such approval is required under the circumstances pursuant to State
law, rule or policy. ’
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' Contractor
niticls_ " , .

Date 5 -3~/

Page 35 oi 49 121’\
Contractor Initials;

Date:_%. 3(‘



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

i

Exhibit C -1 - Additional Provisi/tj)ns

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

CHASEO"
Paymentech

SELECT MERCHANT PAYMENT INSTRUMENT PROCES_S]NG'AGREEMENT
' : ’ U.S. AGREEMENT
JPMorgan Chase Bank, N.A., a national banking associ;'nion (“Member™), Paymentech, LLC, a Delaware limited
liability company (“Paymentech”), and State of New Hampshire Department of Administrative Services, the State of
New Hampshire (“Merchant” or “State™). .

WHEREAS, Mcmber is a member of several Payment Brandsand Paymentech is authorized, through Member, to
process the Merchant’s Transactions; and "

WHEREAS, Merchant wishes (o accept Payment Instruments from its Customers as a methed 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: '

. MERCHANT’'S ACCEPTANCE OF PAYMENT INSTRUMENTS. !

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 ageficy’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 1o pay the fecs payable by Merchant under this Agreement.

(c} Merchant shall never issue Refunds for Transaciions by cash or a cash equivalent (e.g., check) unless required by
law or perminted by the Payment Brand Rules. - . -

(d) Except to the extent prohibited by the Payment Brand Rules or applicable faw, Merchant may request OF encourage
a Customer to use a Payment Instrument other than the Payment Instrument initially presented by the Cusiomer.

(¢) Except 10 the extent permitted by the Payment Brand Rules and applicable law, Merchant must not establish a
minimum or maximum Transaction amauni as a condition for honoring a Payment Insirument.

Page 36 of 49 j
Contractor Initials: N
Date: S - 5—/‘.



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

() Merchant shall examine each Payment Insirument physically presented a1 the point of sale to determine that the
Payment [nstrument 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 Fransaction 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 physicaily 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 Paymentech'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 10 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 [nstruments {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 jndicate 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. ~

(i) Merchant shall not split a single Transaction into two or more Transactions 1o 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,

() Except to the extent expressly permitted by law or the Payment Brand Rules, Merchant shall not add any tax or
surcharge to Transactions. [f 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 excepl as payment for its
goods or services, unless required by the Payment Brand Rules in order to support spccafc 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
s#}:rviccs to the Merchant. : L, '

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 cach Transaction submitted io 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 behalfl 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
pemitted 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 time Merchant submits Transaction Data to Paymentech for processing: (i) Mcrchant has compleied 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 (iif) 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 time when shipment or provision of the goods or services is expected. :

(¢) The Transaction Data is free from any material alteration not authorized by the Customer. .

() The amount charged for the Transaction is not subject 1o 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 employees in connection with the Transacuon nor has Merchant
accepted payment for effecung credits to-a Customer.

(h) The goods or services related to each Transaction are Merchant’s property or Merchant has thc 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. .

() 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. ~

{a) 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. [f 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 decumentation 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 isinot to be honored. Merchant shall include in its Transaction Data the electronic andlcator 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 thal Givex ceases to process Merchant's stored value card
information, Contractor agrees that it shall pass Merchant's stored vaiue card information through another Contractor-
certified third party vendor. ' '

2. AUTHORIZATIONS, Metrchant 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 Paymem Instrument’s expiration date. Merchant ackpowledges that authorization of a Transaction
indicates that the Payment [nstrument (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 [ssuing Bank that a particular Transaction is in facl a valid or undisputed Transaction entered into by the actual
Customer. Paymeniech reserves the right 10 refuse 1o process any Transaction Data presented by Mcrchanl unless i
includes a proper aulhonzanon

3. REFUND AND ADJUSTMENT POLICIES AND PROCEDURES: PRIVACY POLICIES. »
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3.1 Refund Policy. Merchant is required to maintain a Refund Policy and 10 disclose such Refund Policy to its
Customers, prior fo completion of the Transaction at the point of sale. Merchant must also disclose its Refund Policy o
Paymentech. Any material change 1o Merchant's Refund Policy must be submitted 1o Paymentech, in writing, not less
than fourteen {14) days prior 10 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 operaies an electronic commerce website through which Transaction Dala is generaled, Merchant
must include its Refund Policy on the website in accordance with Payment Brand Rules.

3.2 Proccdure for Refund Transactions. If, under Merchant’s-Refund Policy, Merchant 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. Merchant 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 Protection Policies. To the extent that Merchant operates an clectronic 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 pelicy; (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.] Submission of Transaction Data. Failure to transmit Transaction Data to Paymentech within one (1) 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 time 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 mémber of the Automated
Clearing House system or the Federal Reserve wire system (collectively referred to as “Settlement Accoumt”). During
the term of this Agreement, and thereafier until Paymentech notifies Merchant that all amounts due from Merchant under
this Agreement have been paid in full, Merchant shall not close its Settlemem Account without giving Paymentech at
least five (5) days’ prior wrilten notice and substituting another Seillement Account. Merchanl is solely liable for all fees,
costs, and overdrafts associated with the Setitlement Account. Merchant authorizes Paymentech or its authorized agent(s)
to initiatc electronic credit and debit entries (via ACH, wire transfer, or other means) to the Settlement Accoum, or any
other bank account designated by Merchant in writing, at any time without regard t0 the source of any monies therein,
and this authority will remain in full force and effect until Paymentech notifies Merchant that all amoums 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 cntries caused by third partics, including, without limitation, delays or errors by the Payment
Brands or Merchant’s bank.

4.3 Conveyed Transactions. For Conveyed Transactions Merchant shall have a valid agreement in effect with the
applicable Payment Brand. 1 Merchant submits Conveyed Transactions to Paymentcch and Merchant docs not have a
valid agreement with the applicable Payment Brand, Paymeniech 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 Setttement Funds. Subject to Section 4.3, for all 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 Sertlement 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, penaltics, or other liabilitics 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, Paymcntcch may debit the Setilement Account
or Merchant's Reserve Account for such amounts at any time.

Furthermore, Merchant agrees 1o 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 cosls, 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 onc or more
databases of terminated or high risk merchanis 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 10 prevent the occurrence of
a negative balance. In the event that the proceeds from Merchant’s Settled Transactions or the batance 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, Paymeniech may pursue one or more of the following options:

{2) demand and receive immediate payment for such amounts; -

(b) debit the Setilement 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 ofMerchanl's Settlement funds and apply them against the negative amount.

Furthermore, if the amount represented by Merchant's Transaction Data in any day is negalive due to Refunds or credits
being submitied by Merchant in excess of its proceeds from_ Transactions, Merchant shall immedialely provide
Paymentech with sufficient funds to prevent the occurrence of a negative balance. .

4.6 Reserve Account. Ift

{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 fulfillmem 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 belicve thai it may be or become liable to third parties for the provisional
funds extended to Merchant; or

(N Paymentech has reasonable grounds to believe that it may be subject 1o any additional liabilities arising out of or
relating Lo 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 1o 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 hereinafier 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 hereinafier referred 10 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 10
cover any unbilled processing costs plus Paymentech’s estimated exposure 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 wiil 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 irmevocably
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 pursuvant 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 the Reserve Account will
occur within a commercially reasonable period of time afier 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 morc deductions or off sets to any payments otherwise due to Merchant,
{iii} Merchant’s delivery 10 Paymentech of an irrevocable letter of credit; or (iv) if Paymentech so agrees, Merchant’s
pledge 1o Paymentech of a freely transferrable 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. ln 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 (f) 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 dewiled 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. 1f 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 effected.

6. RETRIEVAL REQUESTS. In order 1o comply with Retrieval Requests, Merchant shall store and retain Transaciion
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
musl, 10 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 Paymeniech’s Online Chargeback Management System: (a)
written tesolution of Merchant’s investigation of such Retrieval Request; (b) legible copies of valid Transaction
Receipt(s); and (¢) any additional supporting documentation. Merchant acknowledges that failure 1o fulfill a Retrieval
Reguest limely 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 10 dispute the Transaction. Furthermore, Merchant has full I:abnlny 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 servuces .

- {b) A required authorization/approval code was not obtained;

{(c) The Customer claims that the Payment [nstrument is lost, stolen, counterfeit, or fraudulent

{d) The Transaction or Transaction Data was prepared incorrectly or fraudulentiy;

(e) Paymentech did not receive Merchant’s response to a Retrieval Request in accordance with Section 6;

(f) The Customer dispules 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 c0mplmnt
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 aclually presented at the time of the
Transaction or Merchant failed 1o obtain an electronic record or physical imprint of such Payment Instrument, and the
Customer denies making the purchase. )

7.2 Response to Chargebacks. 1f 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 atempt to obtain a reversal
or other adjustment to any Chargeback if Merchant has not tlmely responded to the notice.

7.3 Excessive Chargebacks. [f Merchant is receiving an excessive amount of Chargebacks, as " determined by the
Payment Brands from time to time, in addition to Paymentech’s other remedies under this Agreement, Paymentech may
take one or more of the following actions: (a) review Merchant's internal procedures relating to acceplance of Payment
Enstruments and notify Merchant of new procedures Merchant should adopt in order to avoid future Chargebacks; (b)
nollfy 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 interaction 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 1o Merchant's acceptance of Payment Instruments, its Transactions, or wnh 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 PAYMENT 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 Paymcntcch 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 and outdoor
signs, advertising materials, and marketing materials; provided, that al) such uses by Mercham musl 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 guaranieed by the
owners of the Payment Brand Marks. Merchant recopnizes that it has no ownership rights in the Payment Brand Marks.
Merchant shall not assign the rights to use the Payment Brand Marks to any third party. Merchant’s right to use the
Paymem Brand Marks hereunder terminates with the termination of this Agreement.

9. FF.I-ZS;Al)Jl?S'I'ME.\"I'S. ‘ .
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. Ff 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 1o 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 panty 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 term or condition that may appear to conflict with this section . If any ofthe 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 1o be made;

(d) Merchant fails in any malerial 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 1.1;

{f) 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 Paymemt Brand Rules and Security
Standards;

(g) 2 case or other proceeding shall be commenced by or against Merchant in any court of competen jurisdiciion seeking
relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating 1o bankrupicy, insclvency,
reorganization, winding up, or adjustment of debts, the appointment of a trusiee, receiver, custodian, liquidator, or-the like
of Merchant, or of all or any substantial pant of the assets, domestic or forcign, 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
Bankrupicy Code) shall be entered;

{h) Paymentech, in its sole reasonable discretion, deems Merchant 1o be financially insecure;

(i) any Payment Brand (i) notifies Paymeniech or Member that it is na longer willing to accept Merchant’s Transaction
Data; or (iiy requires Paymentech or Member to terminate or limit this Agreement or Merchant’s ability 10 accept
Payment Instruments from Customers;

(j)} Merchant or any person owningﬁor controlling Merchant's business is listed in one or more databases of 1erminated 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) resulis 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 1o 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 does not transmit Transacnon Daia 10 Paymentech;
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(m) Merchant fails to comply with Section 15.15; or
{n) Paymemech s Transaction processing services under this Agreement fail to conform 1o generally accepted standards
for such'services in the Transaction processing industry;

then, the non-defaulting party may ierminate 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), (f) 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 shalt be provided when termination is based any other
Event of Default. .

If this Agreement is terminated by Paymentech for Merchant’s default hereunder, Merchant acknowledges that

Paymentech may be required to report Merchant's business name and the names and other identification of its principals

1o the Payment Brands. Merchant expréssly agrees and consents 10 such reporting in the event Merchant is terminated for

any reason specified. and Merchant agrees to waive any and all claims Wthh 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 burdensorme, 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 all Transactions made prior to such termination or afler 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 thereafier 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 Sub_jecl to all of
the terms of this Agreement.

Subject to the Price Limitation Upon notice of termination of this Agreemient, 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 Seutlement Account, or
Paymentech may withhold such amount from Merchant’s settlement funds |n order 1o establish a Reserve Account
pursuant to and guverned by the terms and conditions of this Agreemem

The Reserve Accoum shall be fully funded upen three (3) days’ notice 1o 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 Seitlement Account or any other accounts held
by Paymentech or any of its affiliates; (ii) one or more deductions or off sets 10 any payments otherwise due to Merchant;
or (iii) Merchant’s delivery to Paymentech of an irrevocable letter of credit. Any such letter of credit shail be issued vr
established by a_financial institution acceptable 10 Paymentech and shall be in a form acceptable 10 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 acknoivledged and undersiood
that a Reserve Account to be established as a result of an Amticipated Risk of the type identified in section 4.6 (¢) or (I
above under no circumstances be subject 1o any Price limitation set forth in the P-37 Agreement or any exhibit r

attachment thereto.
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11. INDEMNIFICATION.

11.1 Paymentech. Paymentech agrees to indemnify Merchant and its affiliates, officers, dircctors, 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 ¢laim or complaint (a) made with respect to
any error in Transaction Data caused by Paymentech or by malfunctions of Paymentech's processing systems; (b) caused
by Paymentech’s noncompliance with this Agreement, the Payment Brand Rules, or the Security Standards; or (c)
resulting from any voluntary or involuntary bankruptcy or insolvency proceeding by or against Paymentech. This
indemnification does not apply 10 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. TRANSACTION 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 Paymeniech’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 1o 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
limits Merchant’s obligation to comply with the Security Standards or Merchant’s liabilitics set forth in this Agreement,

Merchant is allowed by the Payment Brand Rules to stere only certain Payment [nstrument Information (currently limited
1o 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 “ne¢ed 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 thé Security Standards. If at any time
Merchant determines or suspects that Payment Instrument [nformation 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 further agrees (o provide
Paymentech, upon its request, with such tests, scans, and assessments of Merchant’s compliance with Security Standards
as may from time (o time be required by the Payment Brands.

Merchant must immediately notify Paymentech of its use of any Service Provider. Merchant shall ensure lhal to the
exient 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 extem required by each Payment Brand, alt Payment Applications, or software
involved in processing, storing, receiving, or transmitting of Payment Instrument Information, shall be (f) compliant with
all Securily Standards applicable 1o such Payment Applications ot software; and (g) registered with and/or recognized by
such Payment Brand(s) as being so compliant. Furthermore, 1o the extent Merchant is required under the Payment Brand
Rules, or Merchant otherwise elects, 10 utilize EMV chip-capable terminals, all EMV chip-capable terminals used by
Merchani_must appear on the EMV co-approved terminal fist 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 Enformation is under the control of Merchant or its Service Provider), may result in assessments,
fines, andfor penalties by the Payment Brands, and Merchant agrees, , 10 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 duc to a Data Compromise Event, Merchant agrees to cooperate with, and cause all applicable Service
Providers 1o 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 mcIudmg 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 penaliies by the
Payment Brands, and Paymentech agrees to be responsible for the-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 1o 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 paining unauthorized access (o 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 permitted by law, law enforcement or regulatory authority,
Paymentech shall provide prompt notice of such Paymentech Data Compromise Event.

+ . ‘
By execuling this Agreement, Merchant represents that, in the event of its failure, including bankrupicy, insolvency, or
other suspension of business operations, Merchant shall not setl, 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 Financisl Information. The State’s financial statements are available on line, In the event that financial
statements are 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 prier 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 10
Merchant’s Transactions or Merchant’s compliance with this Agreement.

13.3 Other Information. Merchant agrees to provide Paymentech al least thirty (30) days’ prior written notice of its
intent 10 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 lo
provide Paymentech with prompt written notice if Merchant is the subject of any veluntary or.invalumary 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. DISCLAIMER; LIMITATION OF DAMACES. Subject to Scction 5, Paymentech will, at its own expense, correct any
Transaction Data 10 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 exceed the total fees paid to Paymentcch under this Agreement (net of
Payment Brand fees, third party fees, interchange, assessments, penalties, and fines) for the twelve months prior to the
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time the 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 PCl 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, CONSEQUENT!AL, 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 FGR
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. MISCELLANEOUS.

15.1 Taxes. The State of New 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 Assigament; Other Events.

{(a) Merchant. Merchant may nol transfer or assign this Agreement without the prior written consent of Paymentech.
Any purported transfer or assignmemt of this Agreemem 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 purponed assignee/transferee, and for all related liabilities arising therefrom. In the case of
a permitled 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 submitied and for all related liabilities arising therefrom. No assignee for the benefit of creditors, custodian,
receiver, irustee in bankruplcy, debior in possession, sherifT or any other officer of a coun, or other person charged with
taking custody of Merchant’s assets or business, shall have any right 10 continue or to assume or to assign this Agreement
without Paymentech's prior wrilten consenl. Merchant agrees 10 provide Paymentech with not less than thirty (30) days
prior written potice of: (i) any sale of all or substantially all of the assels of Merchant; or (ii} any person or entily
becoming the beneficiat owner, directly or indirecily, of securities representing more than fifty percent (50%) of the
combined voting power of Merchunt's securities, or otherwise acquires voting contral of Merchant.

(b} Paymentech; Member. Upon writien notice 10 Merchant, another Payment Brand member may be substituted for
Member under whose sponsorship this Agreement is performed and for whom Paymentech is acting as agens hereunder.
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Subject to Paymem Brand Rules, Paymenlech may assign or transfer this Agreement and its r1°hts and obligations
hereunder and may delegate its duties hereunder, in whole or in part, to any third party, 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 that 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 the notice of assignment.

15.4 Parties; Independeni Contractor. This Agreement is binding upon and inures 1o 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 their obligations under this Agreement in compliancé with all applicable
faws. Merchant represents and warrants that statements made on its Application are true as of the date of this Agreement.
Paymenitech 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 and 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-erchant and any third party or any affiliated 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
(f) that the person signing this Agreement on behalf of Merchant is duly authorized to do so. Furthermore, if Merchant is
undergoing a forensic investigation at the time this Agreement is executed, Merchant represents and warrants that it is fully
cooperating with the investigatiqq and agrees to continue so cooperating until the investigation is completed.

15.6 Publicity. Neither Paymeniech 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 dlscloscd in accordance with all applicable laws
related to public contracts.

15.7 Severability. 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 wawed except pursuant to a writien 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 1o the maners
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 1o be given when so delivered or mailed) to the addresses set forth below or to such other address as
either party may frem time to time specify 10 the other parly 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, LITICGATION, OR MEDIATION RELATING TO OR ARISING FROM THIS AGREEMENT
MUST BE BROUGHT BY PAYMENTECH AGAINST MERCHANT AND DETERMINED EXCLUSIVELY IN
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Statewide Contract for Merchant Card Processing Services

THE STATE OF NEW HAMPSHIRE. THE PARTIES HEREBY KNOWINGLY, YOLUNTARILY, 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
cvents 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 God, 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 sct 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 1o a change required by the Payment Brand Rules or any third party with jurisdiction over the matters described
herein, such amendment will be effective immediately. Merchant's electronic signature or continued submission of
Transactions to Paymentech following such notice will be deemed 1o 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 ali purposes as an criginal signature.

15,15 Merchant Taxpayer Certification and Paymentech Reporting Obligations. Pursuant to 26 USC 6050w,
Paymentech is a “payment settlement entity”, obligated to collect and repon certain taxpayer information to the United
States Internal Revenue-Service. Therefore, in conjunction with the execution of this Agreement, Merchant shall provide
Paymentech with the appropriate taxpayer centification 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 proceceds 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 10 time during the term of this Agreement, request Merchant to recertify its tax-exempt
certification 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 [;6, 42,44,45,46,56,7,9,102, 104, 105,11, 12, 14, i5, 16 and 17
shall survive the termination of this Agreement.
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PAYMENTECH, LLC
SECRETARY'S CERTIFICATE

1, W. Paul Hankins, Secretary of Payment'ech. LLC, a limited llabliity company organized and existing under
the laws of the State of Delaware ("Paymentech®), do herby certify as follows:

e vice president of Credit Operations, Is duly authorized to execute and dellver marchant

controcts and other Instruments on behalf of Paymentech, e

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:

Signotyre: .
David Miller ._ZA—W’""

' v
IN WITNESS WHEREOF, | have signed this Secretary’s Certificate on the _, 5 day of _[ﬂha_‘&lls.

PAYMENTECH, L

LA

W, Pau! Hankins




State of Nefw Hampshive
Bepartment of Btate

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. I further certify that it is in good standing as
far as this office is concerned, having filed the annual report(s) and paid the fees required

by law.

In TESTIMONY WHEREQF, I hereto
sel my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 5™ day of April, A.D. 2016

Z bl

William M. Gardner
Secrelary of State




AcORY CERTIFICATE OF LIABILITY INSURANCE s

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

IMPORTANT: If the certificate holder is an ADDITIONAL mURED, the policy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to -
the terms and condltions of the policy, certain policies may requirs an endorsemant. A statement on this certificate doas not confer rights to the e
certificate holder In lleu of such endorsement(s). E
PRODUCEN CONTACT 9
A s porthesst, tne | s NP TR e
199 water Street £ - 2
New Yark NY 10038-3551 uSa | ADORES =iu-. £
\ INSURER(S) AFFORDING COVERAGE NAIC #
Insureo INEURER A National uUnion Fire Ins Co of Pittsburgh [19445
JP:;nru;n'g[Ilse [ g::H 4 4 WSURER B: New Hampshire Ins Co . 23841
::so:'i',tld1:;:;',,:i o t;::g# an waURERC:  Commerce & Industry Ins Co 153410
270 Park Avenue
Wew York NY 10017-2070 USA REURER O
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570057844067 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED 1O THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATE D, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are a8 requestsd
b TYPE OF INSURANCE mm PFOLICY NUMBER %W LmarTs
X | CoMMERCIAL QENERAL LiAnSITY GL7ZGGIE0 /2010 pach occummence 12,000,000
| DAIAGE TO RENTED
] cuamsce [x]occm Pasrases s . $1,000, 000
X | Busnket Contructus Linkiity MED EXP (Arry one parsony Excluded
X | Honl LUiquor LisbiBty included PERSONAL & ALV PLARY $2,000,000] %
GENLAGGREGATE LIMIT APPLIES PER; GENERAL AGOREGATE $2,000,000 g
FoLICY :‘& E'—“’ PRODUCTS - COMPIOP AGG $2,000,0000 =
OTHER: 2
A | AUTOMORILE LIABIUTY CA 7062871 06/01/2015/06/01/2016| COMBINED SINGLE LIiIT $5.000. 000 b
- ) ' A1l Other States | (€a acodent) . d .-
A x | arauto cA 7062872 06/01/ 2015]06/01/ 2016 | BODLY PLARY { Par penan) z°
[T ] ML OwWHED mﬂsum . HA BODALY ILASYY (Far sccdant) )
A L—pauos CA 7062873 06/01/2015|06/01/2016 properTy DAMAGE .
|| tereosmos prriecuan vA | Por serioen) %
-
A | x | uusrELLA LtaB x | occun BE19961991 06/01/2015[06/01/2016] EACH OCCURRENCE 310, 000,000] ©
EXCES3 LAA [ | cLamisaace . AGGREGATE $10, 000, 000
n] x |m£mno~ 110,000
B | WORKERS COMPENSATION AND wc02194 1689 05/01/ 2015 [0E/017101E X IPER STATUTE l Ioru.
wmwg . N Al Other States - LR
6 | orrcenmenten beioenr o [N [nea WC 021942690 06/01/2015|06/01,/2016 | EL EACHACCIOENT §1,000.000
[Mandatory in NH) ME E.L DISEASE.EA EMPLOYEE $1,000, 000
U yes, deicnba under
SCRIPTION OF OPERATIONS below E.L DISEASE-POLICY LIMT $1,000,000

DESCRIPTION OF OPERATIONS F LOCATIONS | VEHICLES (ACORD 101, AddRional Remarks Schadule, may ba stisched i mers apacs i required)

The insurance maintained by JPMorgan Chase & Co, provides for the followin coverase enhancements in keeping with the terms of
the signed contracts, leases and/or lEr'ul-ents in place: Blanket Additional Insured where re?uired. Coverages are Primary and
Non-contributory where required. Blanketr contractual ciability, Most Liquor Liability is inc

policy, waiver of suhro?gtion is included where required. The Landlord, Landlords agent(s), 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 may appear and when applicable. |

uded in the General ciability

.

AT R (]

CERTIFICATE HOLDER CANCELLATION

SHOWLD ANY OF THE ABOVE DESCMINED POLICHS BE CANCELLED BEFORE THE
EXPIATION DATE THEREOF, NOTICE Wil BE OELIVERED ™ ACCORDANCE WITH THE
POLICY FROVISIONS.

Evidente of Insurance for AUTHORZED REPRESENTATIVE
JPMorgan Chase & Co.
and subsidiary, affiliated and

associated companies therof
270 Park avenue -.M- %(%MM‘KA

Hew York Ny 10017-2070 usa

| [l ehihie
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