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DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
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Charles M. Arlinghous Joseph B. Bouchard
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January 23. 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. Bureau of Purchase and Property, to exercise
a contract amendment with Banc of America Merchant Services, LLC ("BAMS") and Bank of America, N.A.
("Bank") of Jamaica Plain, MA, (Vendor No. 177856) for merchant card processing services. The original
contract was approved by Governor and Executive Council on September IS, 2013. item #27E. as
amended by the first amendment on August 5. 2014 Item #105, the second amendment on December 15,
2015 Item #104. and the third amendment on June 6, 2018, Item #174. This fourth amendment contract
extension is effective upon Governor and Council approval through June 20, 2021 and replaces table
3(a) of the Fee Schedule ("Schedule A"), Equipnrient Costs and Terminals with the attached. All other
provisions of the Agreement, approved by the Governor and Executive Council shall remain in full force
and effect.

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

EXPLANATION

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

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



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

January 23, 2019
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Based on the foregoing, I cm respectfully recommending approval of the contract amendment
with Banc of America Merchant Card Services, LLC and Bank of America, N.A.

Respectfully submitted,

Charles M. Arlinghaus
Commissioner



FOURTH AMENDMENT TO THE CONTRACT

BETWEEN BANC OF AMERICA MERCHANT SERVICES, LLC

AND

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

CONTRACT #8001462

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

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

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

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

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

1.7 June 30, 2021

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

Terminal Price

FD130 $499.00 per terminal

FD35 PIN Pad $199.00 per terminal

FD410 (wireless) $766.00 per terminal

Wireless fee $15.00 per month, per
terminal

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

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

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

Page l of 2
Contractor Initials:

Date:



BANC OF AMERICA MERCHANT SERVICES, LLC

AND BANK OF AMERICA, N.A. (pursuant to o
limited power of attorney)

Edward F. Svkes

(Print Nome)

Title: Senior Vice President

Date: 04/04/2019

STATE OF NEW HAMPSHIRE

By:

Charles M. Artinahous
(Print Name)

Title: Commissioner.

Department of Administrative Services

Date: -[ I —t

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the ,4 day of April 2019

There appeared before me. the state and
county foresoid a person who satisfactorily
identified himself as

Edward F. Sykes

And acknowledge that he executed this
document indicated above.

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

Ax
(Notary Public/Justice of the Peace)

My commission expires:

December 18, 2021

(Dote)

OFFICE OF>rHE ATTORNEY GENERAL

By: A<\A(^A

(Print Nome)

Title: dM.

Date:

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

Signed:

(Print Name)
Title:

TERESA M. SUMMERVILLE

NOTARY PUBLIC

Mecklenburg County - North Carolina
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Date: 04/04/2019



State of New Hampshire

Department of State

CERTIFICATE

1, William M. Gardner, Secretary of Stale of the Stale of New Hampshire, do hereby certify that BANC OF AMERICA

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

March 17, 2017. 1 further certify that all fees and documents required by the Secretary of Slate's ofTlcc have been received and is

in good standing as far as this ofTlce is concerned.

Business ID: 766541

Certificate Number 0004079602

SI Oa

•9
<5^

<1

IN TESTIMONY WHEREOF.

1 hereto set my hand and cause to be alTixed

the Seal of the Slate of New Hampshire,

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

William M. Gardner

Secretary of State (



Banc of America Merchant Services, LLC

Secretary's Certificate

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

company organized and existing under the laws of the State of Delaware ("BAMS"), do hereby certify as

follows:

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

contracts and other instruments on behalf of BAMS as he deems necessary or desirable subject, at all

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

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

Name Signature

Edward F. Sykes, SVP

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

xp

JoAi\n Carlton, Secretary

State of North Carolina )

County of Mecklenburg)

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

Teresa Summerville, Notary Public

TERESA M. SUMMERVILLE
notary public

Mecklenburg County - North Carolina

sat* Of NH • S*er«arv CtnlfletM ft* Ed Syk** {04.04.19).Doai



CERTIFICATE OF LIAB LITY INSURANCE
CMTE (MlMXymY)

THIS CEHIIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTinCATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING iNSURER/S), AUTHORIZED
REPRESEKTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. | 1
IMPORTANT: .If the certificate holder Is an ADDITIONAL INSURED, the pollcy(ies) mutt be endorsed. If SUBROGATION IS WAIVED, subject to
the terms artd condKJons of the poiicy, certain policies msy require en endorsement A ststement on this certlflcats dloes not confer rights to the
cortlflcats holder In lieu of such endorsement(s). I

PROOUCER

Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE 16th Floor
Atlanta GA 30326

Ashlev Griswen

p"i£. IM1. 404-224-5000 : 1 404-224-5001
AijSitMs: ashlev.oriswelkawllHstowerswatson.com
!  IMSUREWSIAPrOROeiO COVERAGE 1 NAICS

weuRER A: Safety National Casualty Corporation 15105
■NSURCD nnSDAT

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

MSURER 0: Everest National Insurance Comoarrv
eiSURERC: '

1
MSunmo:

MSUReRC;

iNSURERF: - - -

MM
im

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTVWTHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ^kNY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAJN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDfTIONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

TYPE OF KSURANCe r75!tl7J?H
OENERAL UAEEJIY

COMMERCIAL GENERAL UABUTY

•  I a>JUS4»AD6 [3 OCCUR

GENLACGREGATE UMIT APPLIES PER:

iripOLicyn^- riLoc

POUCYWUMBeR
POLICY CFF

mMcoryvYYi
POUCYEXP

IMWDtVYYYYl

EACHOCCLRRENCE
tOkUAUE 10 RENTED
PREMISES

MeDEXP(Aoy<in»piwcn)

PERSONAL A AOVINAJRY

GENERAL AGGREGATE

PROOUCrS • COMnOP AGG

»1.000.000

»1.000.000

>10.000

» 1.000.000

»3.ooaboo

13,000.000

AI/T0W0aL6 UASajTY.'' COMBINED SlNSLEUUIT

ANY AUTO
AaOVMED
AUTOS

l«RED AUTOS

SCHEOUEO
AUTOS
NOHOViNED
AUTOS

BOOLY INJURY (P«r pw«cn)
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TTOWRfl'&AMA6E
(Pw AcdOwil

UMBRELLA UAB

EXCESS LiAfi
OCCUR

CLAIMS4AADE

XC3CU00020-t«l EACH OCCURRENCE 18.000.COO

AGGREGATE 3 3.000.000
060 RETENTION 3 10 OOP

WORKERS COUPCNSATXM
ANO EHPLOYERT UABOJTY
ANY PROPmETOR/PARTNER/EXECUnvE
OFFICERMEMaER EXaU0£DT
(MtndMory In NK)
n y**, OmoIm
ofescwpriON OP OPERAnuNS

tin

□
Itq^IATU-

IIUITfi
TSthT
LEa.

E-LEACHACaOENT

E.L DISEASE • EA EMPLOYEE

E.L DISEASE • POLICY UMIT

OESCIOPTICN OF OPERATXMSI LOCATIONS IVEHKUS (Attuh ACOR0101. Addltlenil ftooMrla Sctwd^ IT men ipra U n«uind)
First Data Servicas LLC is expGdUy indudad as a named insured in the above referenced insurance poiicy.

State of New Hampshire
Department of Administrative Services
25 Capitol Street. Room 120
Concord NH 03301

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE VYILL BE DEUVERBD IN
ACCORDANCE WITH THE POUCY PROVISIONS.

1

AUnOUZED fttPflESENTATTVE

ACORO 25 (2010/05)
<  e 1986-2010 ACORD CORPORATION. All rights reserved.

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

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
Concord, New Hampshire 03301

CHARLES M. ARLINGHAUS JOSEPH B. BOUCHARD

Commissioner AssislonI Commissioner

{6031-271.3201 (603)-271-3204

Moy 11,2018

His Excellency. Governor Christopher T. Sununu
and the Honoroble Council

Stole House

Concord, Nev/ Hompshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a third amendment to
the controct with Banc of America Merchant Services, LLC of Jamaica Ploin, MA (VC #
177856) for Merchant Card Processing Services originally approved by Governor and
Executive Council on September 18. 2013. item #27E, and amended by the first amendment
on August 5. 2014. item #105. and amended by the second amendment on December 16.
2015, item #104. by extending the expiration date from June 30, 2018 to June 30, 2019, with all
other terms and conditions remaining the same, effective upon Governor and Council
approval.

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

EXPLANATION

This request is being submitted in order to give the State time to issue a new Request for
Proposal to potentially have a single contractor for merchant card services. There are
eighteen (18) agencies utilizing the contract with Banc of America Merchant Services with 369
processing cordholder environments. Additionally, the NH Liquor Commission (NHLC) utilizes
the contract through JP Morgan Chase Bank No Dbo Paymentech LLC for merchant card
services due to the limitations of Banc of America's platform in processing the current NHLC
gift card program. NHLC requires additional time to rnove the, gift cord program to a
standalone process. There is also not enough time to convert the 369 environments over to the
Paymentech solution. By extending this agreement'with Banc of America Merchant Services
the State will have enough time to convert NHLC to a standalone gift cord program, issue and
evaluate a new Request for Proposal, and convert the remaining agencies to the future
awarded contract for a single merchant card processing solution.



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

May 1 1, 2018
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Based on the foregoing. I am respectfully recommending approval of the Third
Amendment to the Banc of Americo Merchant Services contract.

Respectfully submitted

Charles M. Arlingh(
Commissioner



THIRD AMENDMENT TO THE CONTRACT

BETWEEN BANC OF AMERICA MERCHANT SERVICES, LLC

AND

THE STATE OF NEW HAMPSHIRE. DEPARTMENT OF ADMINISTRATIVE SERVICES,

FOR MERCHANT CARD PROCESSING SERVICES

CONTRAa #8001462

This Third Amendment (hereinafter referred to as the "Amendment"), dated this ^
.day of May, 2018. is by and between the State of New Hampshire, Department of
Administrative Services (hereinafter referred to as "the State") and Bone of America Merchant
Services, LLC (hereinafter referred to as "the Contractor") for Merchant Card Processing
Services.

WHEREAS, pursuont to an agreement effective September 18. 2013. item #27E. and
amended by the first amendment on August 5, 2014, item #105, ond amended by the second
amendment on December 16, 2015, item #104, and set to expire June 30, 2018, (hereinafter
referred to as "the Agreement"), the Contractor agreed to perform certain merchant card
processing services for the State in consideration of payment by the State of certain sums as
specified therein; and

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

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

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

1.7 June 30, 2019

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

Page 1 of 2
Contractor Initials:

Date:



BANC OF AMERICA MERCHANT SERVICES,

LLC

(r-
(Print Name) '

Title: ^^ ̂

STATE OF NEW HAMPSHIRE

Date:

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the

There oppeored before the state and
county foresaid a person who satisfactorily
identified himself as

/T

And acknowledge that he executed this
document indicated above.

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

tice(Nnt^ry Piihtir/ I the Peace)

My commission expires:

I
(Date)

Charles M. Arlinohaus
(Print Name)

Title: Commissioner

Department of Administrotive Services

Date: si
OFFICE OF THE AHORNEY GENERAL

m J.
(Ptiht Name)

Title: s

Date:

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

Hampshire on

Signed:

(Print Name)
Title:

Aaaon R. VenDytce
notary pu^

MECKLENBURG COUNTY
NORTH CAROUNA

MYCOWtSStON BXRRES 3/ava»1

Poge 2 of 2
Contractor Inltiols:

Dote: %



State of New Hampshire

Department of State

CERTIFICATE

), William M. Gardner, Secrtiary of Stale of the State of New Hampshire, do hereby certify that BANC OF AMERICA

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

March 17, 2017. 1 further certily that all fees and documents required by the Secretary of Slate's ofRcc have been received and is

in good standing as far as this ofTicc is concerned.

Business ID; 766541

Certificate Number 0004079602

O ■9
<5^

A

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be afTixed

the Seal ofthe State ofNcw Hampshire,

thislllhday of April A.D. 2018.

William M. Gardner

Secretary of State



Banc of America Merchant Services, LLC

Secretary's Certificate

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

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

contracts and other instruments on behalf of BAMS, as he deems necessary or desirable subject, at all
tih)es, to the applicable policies of BAMS and other limitations on its officers' authority.

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

Name

Edward F. Sykes, SVP

Signature

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

JoAXf^ Carlton, Secretary

State of North Carolina )

County of Mecklenburg)

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

^son R. VanDyker-Ncrtary Public

-  expires yzQgpi

Suit a Mc» HtfflptNrt Sccrtury CtfltflcMt U SiAu Ot lt.Doo



A^Ro CERTIFICATE OF LIABILITY INSURANCE OATS CMMTOonnmr)

12/7/2017

THIS CERTIRCATE IS ISSUbU AS A MAIfbR OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTinCATE DOES NOT AFRRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY=THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTTHnE A CONTRACT BETWEEN THE ISSUING INSURERISI, AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.
IMPORTANT: If tho caiUncats holder Is an ADDITIONAL INSURED, tho pollcy(los) must be ertdorsed. If SUBROGATION IS WAIVED, subject to
the terms and cortdltlons of tho policy, certain policies may require an endorsement A statement on this certificate does not confer rights to the
certlScats holder In lieu of such orrdorsementfs).

fROOucea

Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE 16th Floor
AUanta GA 30328

Ashlev MuISns

Fi«: 404-224-5000 hCc. noh 404-224-5001
ADORPM: Ashlev.MuOtnsrQNviQIs.com

mSURERlSI AFPOnomO covcraos NAica

otsuRCR A; Safety NationaJ Casualty Con>oratlon 15105
INSUSEO FIRSOAT

Banc of America Merchant Services, LLC
S565 Glenridge Connector NE. GH-13
Atlanta. GA 30342-1335 •

MSURCR a: Continental lnsurar>ce Comosny 35289

MSURERC:

INSURER 0:

MSURERS:

PtSURERP;

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTMTHSTANOING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

WM
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nduevup
IMWOOrrYYYI uurrs
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Y Y eo«s64$7aa innoia 11/2019 EACH OCCURRENCE S&.000.000

AGGREGATE 10.000.000
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woftRERa couaeNSA'noN

AND EMPLOYERS'UAaiLrrv
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1 TORY 1 tMITA FR

E.L EACH aCOOEKT t

E.L. DISEASE • EA EMPLOYEE s

E.L DISEASE • POUCY UMFT t

1

OeSCRtmONOFOPCRATIONS/LOCATXINafVEHlCLaS {AS>eAAC0RD1»t.AMISMUIRam«t»8cMuKe<nora*pM*lir«ei*«a)

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY Of THE ABOVE DESCPieED POUCIES BE CANCELLED BEFORE
THE EXPtRATTON DATE THEREOF. NOTICE WIU BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Banc of America Merchant Services, LLC
5565 Glenridge Connector NE. GH-13
,AUanta GA 30342-1335

AUTMOfOZED REPRESEMTAnvE

ACORD 2S(201(V05) Tho ACORO namo and logo ara rogistsrod marks of ACORD



/xconcf CERTIFICATE OF LIABILITY INSURANCE
OATEdhUMXyVYYY)

CM«2Q01«

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

CERTIFICATE ODES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUQES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S>, AUTHORIZED

REPRESENTATTVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If ths certlflests holdsr Is sn ADDITIONAL INSURED, the polJcy(lss) must havs ADDITIONAL INSURED provisions or bo ondorsod. If
SUBROGATION IS WAIVED, subjoct to tho torms and conditions of tha policy, cartjin pollclas may raquira an andorsamant A statamant on this
cartlflcata dooa not confar rights to tha cartlflcata holdar In llau of such tndorsamant(s).
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COVERAGES CERTIFICATE NUMBER: 570070894328 REVISION NUMBER:

T>«S IS TO CERTIFY THAT THE POOCIES OF INSURANCE USTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLCY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONOITIOH OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO AU THE TERMS.
EXCLUSIONS AND CONDmONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Umltl thewn u* m nwtMl
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AC^cf CERTIFICATE OF LIABILITY INSURANCE OATS (MHtDOrrYYY)

3/29/2018
THIS CERT1RCATE IS ISSUED AS A MATTER OP INFORMATIGN ONLY AND CONFERS NO RIGHTS UPON THE CERTIRCATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATWELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCJES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTinCATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDmONAL INSURED provisions or be endorsed.
If SUBR0QAT10N IS WAIVED, subject to the terms snd conditions of ttw policy,'certain pollclee may require en endorsement A statoment on
this certlflcats does not confer rlqhta to the certlHcate holder In lieu of euch endorsementfe).

pwoooccR Lodcton Companies
444 W.47(h Street Suite 900
Kansas Ciiy MO 64112-1906
(816)960-9000

UUTACT
HAMS:

PHDNt 1 FAX

e-MJUL
AODRBSS;

MltmERfS) AFFOftfilMO COVEKAOe NAicr

o<su«e*A:Continental Ca.sualtv Comoanv 20443

rnStoi first DATA CORPORATION10343^1 banc OF AMERJCA MERCHANT SERVICES

5565 GLENRIDOE CONNECTOR, NE
GH-i3

Atlanta GA 30342

etSUREaO:

MsuKeac:

MSUnERO:

wsuaeKB:

PtSUREflP:

COVERAGES RRDAOl CERTIFICATE NUMBER: 2883S68 REVIStON NUMBER: XXXXXXX

•mis IS TO CERTIFY THAT me POUC16S OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO me INSURED NAMED ABOVE FOR mE POUCY PERIOD
INDICATED. NOTVWmSTANOING ANY REQUIREMENT. TERM OR CONDITION OF AMY CONTRACT OR OmER DOCUMENT WTH RESPECT TO VWIICH miS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. mE INSURANCE AFFORDED BY mE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL mE TERMS.
EXCLUSIONS AND CONDTnONS OF SUCH POLICIES. UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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NOT APPLICABLE EACH OCCURRENCE
DUUGETD RENTED
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ACCORDANCE Wrm mE POUCY PROVISIONS.

AUTHORIZED REPRSSINTATn^

Arnnn rnRpnnATlON. All riahts reserved.

ACORD 25(2016/03) Tho ACORD name and logo aro registered marks of ACORD
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

office of the COMMrSSIONER

25 Capitol Street - Room 120
Concord. New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD
Commbitoncf Assislont Commissioner
(603|.271-3201 {603|-271-3204

November 6. 2015

Her Excellency. Governor Margaret Wood Hasson
end the Honorable Council

Stole House llVH7)C!id-lV-lL
Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Deportment of Administrative Services to retroactively enter into a
second omendment to the current contract with Banc of America Merchant Services. LLC

("BAMS") .ond Bank of America. N.A. ("Bank") of Jomoica Plain, MA, (VC #177856) for
Merchont Card Processing Services originolly approved by Governor and Executive Council
on September 16. 2013. Item #27E. and amended and approved by Governor and Executive

Council on August 5. 2014, Item #105. This amendment realigns dotes of Conversion
Assistance for conversion from the First Doto processing platform to the BAMS processing
platform ("Second Amendment"), by extending ttie end dote only from November 14. 2014 to
March 15. 2016, with all other terms and conditions remaining the some, effective upon
Governor ond Council approval. Bonk of America has agreed to cover the costs of
conversion.

EXPLANATION

This request is being submitted retrcacflvely because not all state agencies were oble
to convert from the previous credit cord processor's piqtform to the Bonk of America plotform
during the timeframe originally plonned. Some agencies did not start the conversion process
until well Into 2015. Some are unable to convert even now. because they ore tied to an

existing platform utilized by the NH Liquor Commission (NHLC). A Second Amendment Is now
needed to revise the dotes of Conversion Assistance to be November 15, 2014 to Morch 15,

2016.

At the beginning of the original contract. Bonk of Americo was unable to support the
conversion of gift cards requested by NHLC. due to the limitolions of BAMS" processing
platform. NHLC wos unable to convert unless they could continue with their existing gift cord
progrom. After these Issues were resolved, NHLC imposed strict time constroints on when the



Her Excellency, Governor Morgorel Wood Hosson
end the Honoroble Council

November 6, 2015

Page 2 of 2

conversion could toke piece ot their focilitles, based upon NHLC's busy seasons. As the
project restorted in early 2014, the NHLC decided to introduce a Premium Gift Card Program
rather thon the Standard Gift Cord Program otreody in process. This decision caused further
delay os work wos already underway on the standard program.

There were many starts and stops to this project due to Issues with NHLC's antiquated
point of sale system. Other issues included o lock of resources, project timeline commitments,
end o failed Request for Proposal (RFP} for a new point of sole system. Additionally. NHLC
conducted onother RFP process this past spring, to select on encryption and tokenizotion
vendor which would allow it to become EMV (Europoy. MasterCard ond viso) compllont by
the 10/1/15 date required by the mojor card brands. Lengthy negotiations on that contract.
OS well as negotiations with their, current vendor who is required to work in tandem on the
conversion, hove coused further delays.

NHLC tias committed to begin the process for conversion after the January I, 2016
holiday, a process that is estimated to take 4-6 weeks. The State of NH and BAMS have

agreed the conversion will be completed by March 15, 2016.

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

I

Respectfully submitted.

Vicki Quiram

Commissioner



Stale of New Hampshire
Department of AdmiQistrative Services

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

SECOND CONTRACT AGREEMENT

P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment (*Amendment") is made and entered into by and between Banc of America Merchant
Services, LLC ("BAMS*) and Bank of America. N.A. ('Bank"), (coliectlvely. 'Servlcers") and Slate of New
Hampshim, Department of Administrative Services. Bureau of Purchase and Property, a New Hampshire
corporation, having offices located at State House ̂ nex Room 102, 25 Capitol Street. Concord. New
Hampshire 03301 fState*) as of this ̂  day of 2015, to'amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor and CourKii
on Septemt>er 18, 2013, Item #27E. and amended and approved by NH Governor and CounciJ on August 5,
2014. item #105, (the 'Agreemenf).

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

I. Convefslon Assistance. The last sentence of Section 3.3 of Exhibit C - Special Provisions to Form P-87
is hereby deleted and replaced in Its entirety with the toltowlng: I . f

All AGENCIES participating under this Agreement must begin the Conversion by November 1S. 2014. and
be completed by March 15. 2016.

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

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

BANC OF AMERICA MERCHANT SERVICES. LLC

By:.

IF AMERICA MERCf

THle:

Date: /O.Ymiffs'
NOTARY PUBUC/JUSTICE OP THE PEACE

On the "^-fh day of . 2015
There appeared tMfore me, the state and
county foresaid a person who satisfactorHy
idonttfled himself as

And acknowledge that he executed this
document indicated above.

THE STAT^OF NEWH^PSHIRE

By: (yUMA^
Ttae: f)AS

Date: // - /.^ - /.r
OFFICE OF THErATTORNi

sXlBy

GENERAL

li DeS rocJ^S
Print Name)

rtle:Title

Date:

In wttnese thereof, I hereunto set niy.tends.
and seal.

hiAiJih-
Notary

MedderOurg
North Carcnna

ImXmmmmSSmShS ia

The foregoing contract was approved by
Governor and Council of Now Hampshire
on:

^2015



State of New Hampshire
Department of Admioistrative Services

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

Subject:

-  SECOND CONTRACT AGREEMENT

P-37

Amendment to Merchant Card Proceaalng Services

This Amendment ('Amendment') is made and entered into by and between Banc of America Merchant
Services, LLC ("BAMS") and Bank of America. N.A. CBank"), (collectively. 'Serviccfs*) and State of New
Hampshire. Department of Administrative Services. Bureau of Purchase and Property, a New Hampshire
corporation, having offices located at State House Ftoom 102 , 25 Capitol Street. Concord. New
Hampshire 03301 fState') as of this ̂  day of O^TTioAA 2015. to amend and supplement that
certain Statewide Contract for Credit Card Processing Sorvlcos Contract approved by NH Governor end Council
on September IB. 2013. Item #27E. and amended and approved by NH Governor and Council on August 5.
2014, Item #105, (the 'Agreement').

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

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

andAU AGENCIES partidpaling under this Agreement must begin the Conversion by Novenj)5ef'1?r2014.

tl.

be compteted by March 15. 2016.

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

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

BANC OF AMERICA MERCHANT SERVICES. LLC

By:.

F AMERICA MERCt THE STAT^F NEW^MP^IRE

Bv! //jdJc, /.
Trtlo; Title DAS

Date:.

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the day 2015
There appeared t>eforo me, the state and
county foreeald a poraon who satisfactority
Identified himsetf as

Date: // - -/5^

OFFICE OF IRNEY GENERAL

And acknowtodge that he executed this
document Indicated above.

In witness thereof, I hereunto set rny.ftandA.

^-(l^rlnt Name).

and eeal.

r MrrtinrtaTeerMsg)
Notery^^

MecMet^txirg County
North Carolina

^Comnession 18

j; rviiCtfW

'•M ̂ . aiA

TWO

Date:

The foregoing contract was approved by
Governor and Council of New Hampohiro
on:

2015



of ^ampsljirfi
Pcpartm^nt of ̂ tate

CERTIFICATE

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

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

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

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

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

In TESTIMONY WHEREOF,,! hereto ^
set my hand and cause to be affixed
the Seal of the Stale of New Hampshire,
this 6"" day of Ociober, A.D. 2015

William M. Gardner

Secretary of Slate



OORIG. L

Banc of America Merchant Services, LLC

Secretary's Certificate

I, JoArin Carlion, Secretary of Banc of America Merchant Services, LLC/ a limited

liability company organized and existing under'lhe laws of the Stale of Delaware ("BAMS"), do

hereby certify as follows:

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

First Data Services LLC and BA Merchant Services, LLC, as he deems necessary or desirable

subject, at all times, to the applicable policies of BAMS and other limitations on its oHlcers'
authority.

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

Name Signature

Edward F. Sykes

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

•JdAnn Carlton, Secretary



Banc of America (Vfercbaot Services, LLC

Secretary's Certincate

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

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other Instruments on behalf of BAMS and its wholly owned subsidiaries
First Data Services LLC and BA Merchant Services. LLC, as he deems necessary or desirable
subject, at all times, to the applicable policies of BAMS and other limitatioru on its oncers'

authority.

The following person is duly elected, qualified and acting Senior Vice President of Large

Corporate SaJes for BAMS, he is now serving in such capacity, and his signature as set forth
below is geoube:

Name Signature

Edward F. Sykes

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

2015

JdVin Cariton, Secretary



ACORD CERTIFICATE OF LIABILITY INSURANCE DATE (lawoormnr)

ionor20i5

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

IMPORTANT: If the ceitlflcate holder it an ADDITIONAL INSURED, the poncy(les) muat t>e endoreed. If SUBROGATION IS WAfVEO, subject to
the tenrn end condtllons of the policy, certain poHcloe may require en endoreement. A statement on this certificate does not confer rtghte to the
certificate holder in lieu of such endorsementft).

MOOUCEN

Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE isth Floor
Atlanta GA 30328

COMTACT . .,
NAWP- AAhlny Miillins

r/Jr*!** Pvit-4na.774.^ryi 1 uSc. Heh4n4.774*snoi
S^AAA.
AnnepAn-A^htPv MiiiltnA^hwilliA r/vn

Msunenisi AFPORDMO coveru'oi MAIC*

Msuun A NalinnnI I tnion Firp Ins Co of Pin 19445

FIRSDAT

Banc of America Merchant Services. LLC
5565 Glenridge Connector NE. GH>t3
Atlanta, OA 30342-1335

wsuraw e

MsuRce c

I ihpftv insurant* Coro 47404

MSURCa o

WSUREHB

WSURERP
-

COVERAGES CERTIFICATE NUMBER: 1368997119 REVISION NUMBER:
THTS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED N4ME0 ABOVE FOR THE POLICY PERIOD
INDICATEO. NOTWITHSTANDIHG ANY REQUIREMENT. TERM OR CONOITION OF ANY CONTRACT OR OTHER DOCUMENT VMTH 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 CONDTDONS OF SUCH POLICIES. LIMITS ShOVSN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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ITR TYPE OP •'SURANCS
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MSRlprvo POUCY NUMBER
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t
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t
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TH7-65I-29M93-OIS in/20is 1/1/2016 EACH OCCURRENCE ts.ooo.ooo

AGGREGATE ts.ooo.ooo

fifO 1* BfTfKTIONllOOOO t

W0«K£IIS COMPEMSATtON

AteEMPLOTcnruABiuTY,
ANY PROPttiETOR/PAIITNER/»ECI/TIVE (~H
orncEiVMEweER excoioeoy }
(Uai^atary In NX]
n VM. M*0iM inotr
OEScntPiiONoropcRAriONS mkm

N/A

1 wCSfATU- 1 lOtM-
1 TrtBY 1IWTR 1 1 Fft

E.L. EACH ACCIDENT t

E.L. DISEASE EA EMPvOYEE t

E.L. DISEASE POUCY liurr t

i

OCSCrUP'nONOFOPCnATIONSaOCATXXStVEKICUl lAmch ACOHO I»«, AM»«n«lAMMr«> StOaAiM. I (Mt* *»M4 li

First Data Services LLC is explicitly included as a named insured in the above referenced insurance policy.

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire
Department of Administrative Services
25 Capitol Street, Room 120
Concord NH 03301

SHOULD ANY Of THE ABOVE OCSCRIBED POLICIES BE CANCELLED BEfORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELfVEREO IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUT>lOI«Z£D UPMSCNTATVC

ACORO 2S (2010R)S)

619B8-2010 ACORO CORPORATION. All rights rtstrved.

Th* ACORO nsmt snd logo are rsgJslsrsd msrNs of ACORD



ACORa CERTIFICATE OF LIABILITY INSURANCE
o*TE{HH>oarm)

12/2/2014

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

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES

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

IMPORTANT: If the certJflcAt* holdar to an ADDITIONAL INSURED, the pollcy(iee) must be endoned. If SUBROGATION IS WAIVED. »ub|e€t to
the tenns end conditions of the policy, certain policies may require en endorsement A eutemeni on this certincete does not confer rights to the
certificate holder In lieu of such endorsemenlls).

CONTACT ^ ——WAM6; A<hlgy MullinsmoouccA

Ir/AWillis Ins Serv of Atlsnia inc
5 Concourse Pkwy NE 18lh Floor
Atlanta GA 3032B

FIRSDAT

Rrsi Data Corporation
Atln: Risk Martagement
5565 Glenrkiae Connector NE. GH-13
Atlanta GA 30342-1335

g^.-4Q4.224.5Q0Q

'^"^ssAshtey Mullinsf^llis com
M..-404.224.5QQ1'

iKsuHentn affowowg cowmce

iwsuMH * :ininois National Ins. Co 23817

£j£eJD5.C.o_oiei{L.
New Hampshire Ins Co 23811.

19415.

COVERAGES CERTIFICATE NUMBER; 212503680 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INOICATEO. NCTVMTHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WtTH RESRECT TO VAilCH THIS
CERTIFICATE MAY eE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.

EXCLUSIONS AND CONDITIONS OF SUCH POUClSS. LIMITS SHOVSH MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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EACH OCCURRENCE
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1/172015
1/172015
1/172015
I/I720I5
1/172015

.1/172016
jl/172016
,1/172016
,1/1/2016
1/172016

X  I vsCSrAlb- I [STiT*  I TORY UUpS I I .ER.
E.L EaCHACCOENT m.ooo.ooo

1/1/2015
1/1/2015
1/1/2015

E.L nSEASE • EA EMPLOYEE U 1.000.000

E.L. OSEaSE • POLCY LIMIT tS 1,000.000

1/1/2016
l/t/2016
1/1/2016

E.L. EedAccidcni 11.000,000
E.l.DlMS*iEa£mpl 5i.000.000
E.L.OlMSit 11.000.000

eeSCRirnOw OP OPERATIONS I LOCATIONS IVEMCLES (ARMH ACORO lei.AWywlRyny** ScwOuM. ><"«w »p<c* >• 'VNul'W]

FIRST DATA CORPORATION
5565 GL6NRIDGE CONNECTOR, NE GH-13
ATLANTA GA 30342

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

AUTHOnZIiO nSPRSSCNIATIve

ACORO 25 <2010/05) The ACORO name and logo are registered marks of ACORD



105'^
of New Hampshire

i  ''V-- Uj - ■' DEPARTMENT OF ADMINISTRATIVE SERVICES
\  OFFICE OFTHE COMMISSIONER
\  / 25 Capiiol S»rcci - Room 120

Concord. New Hampshire 03301
LINDA M. HODCOON JOSEPH 0. BOUCHARD

Commissioner Assisiani Cofflmissioner
(60)) 271-3201 (603) 271-3204

June 24. 2014

Her Excellency, Governor Morgoret Wood Hosson
and 1he Honorable Council

State House
Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend a contract with Banc of
Americo Merchant Services, LLC, Englewood, Colorado, (VC #177856). originally approved by
Governor and Executive Council on September 18. 2013, item #27 for the conversion of Ihe
merchant cord services processing platform by extending the end date.only from August 31,
2014 to November 14, 20l'4, with all other terms and conditions remaining Ihe some, effective
upon Governor opd Council approval.

EXPLANATION

Banc of America Merchant Services, LLC provides merchont cord services for 17 stale,
agencies. As port pf.the original agreement approved by Governor and Executive Council on
September 18, 2013, Section 3.3 of Exhibit C, the state is required to work with Bone of America
to convert from their existing payment transaction processing plotform to o Banc of Americo
preferred platform by August 31, 2014. The cost for the conversion is to be paid by Bone of
America. Due to the age of some of the stote's pojnt of sole devices we hove encountered a
delay in obtoining the correct pin pod devices that ore required to complete ihe conversion.
As a result we ore requesting on extension with the timeline to complete the conversion from
August 31, 2014 to November 14, 2014. This will allow us enough time to complete the
conversion while minimizing any disruption to soles revenue for the Liquor Commission during
their busy seoson. All other terms of the contract will remoin in effect.

Respectfully Submitted.

Linda M. Hodgdon
Commissioner

FA.\- ...I.VJ7|.0(.00 TI)() AC.-C«: Rctay NH



State of New Hampshire
Department of Administrative Services

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

FIRST CONTRACT AGREEMENT

P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment ("Amendment") is made and entered Into by and between Banc of America
Merchant Services. LLC ("BAMS") and Bank of America. NA ("Bank"), (collectively. "Servicers") and
State of New Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a
New Hampshire corporation, having offices located at State House Annex Room 102, 25 Capitol Street.
Concord, New Hampshire 03301 ("State") as of this 10th day of June. 2014, to amend and supplement
that certain Statewide Contract for Credit Card Processing Services Contract approved by NH Goverrxir
and Council on September 16, 2013, item #27E. (the "Agreement").

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

I. • Conversion Assistance. The last sentence of Section 3.3 of Exhibit C - Special Provisions to Form
P-37 is hereby deleted and replaced In Its entirety with the following;

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

II. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified
in all respects and shall remain In full force and effect. THIS AMENDMENT IS NOT BINDING OR
EFFECTIVE UNTIL FULL EXECUTION BY THE PARTIES.

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

BANC OF A^^ M^f^NT SERVICES. LLC THE STAT^F NEW HAMPSHIRE
Bv:

Title: Title:.

Date; O/za/z'/ Date:

SM* t< NH (BAMS) (S ?4 14> - BAMS.aoo
I of 2



StAte of New Hampshire
Department of Administrative Services

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

NOTARY PUBLIC/JUSTICE OF THE PEACE

On tho 12- day of 2014
Thoro appeared before me, the state and
county foreeald a person who satfafactorlty
identined himeelf as

And acknowledge that he executed this
document indicated above.

OFFICE OF THE ATTORNEY GENERAL

—

(Print Name)

Title:

Date

In.witnoaa thereof, I hereunto eet my hands
and.epal..

The foregoing contf^ct was approyed by . ■ . '
Governor and CouncJI qf New Hampshire .. ',
on:

, ; • •:2014

»M'"

V

•••

Nortxtfta Fuentss •
NotaryPubOc ■

Moddbnburg County •
.  North Carolina -

tM*«NM(aMU1«»Mno«w«(324 M)-BAka*es
7e/2



Banc of America Merchant Services^ LLC

Secretary's Certificate

I, JoAnn Carlion, Secretary of Banc of America Merchant Services, LLC, a limited
liability company organized and existing under the laws of the Slate of Delaware ("BAMS"), do

hereby certify as follows:

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

deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries

First Data Services LLC and BA Merchani Services, LLC, as he deems necessary or desirable

subject, at ail times, to the applicable policies of BAMS and other limitations on its officers'
authority.

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

Name Signature

Edward F. Sykes

IN WITNESS WHEREOF, 1 have signed this Secretary's Certificate on June 10, 2014

Carlton, Secretary



Slate of New Hampshire

Departmeot of Administrative Services
Bureau of Purchase and Property

Sech^ otlPW
bureau oi rurcnasc ana f ropeny lv» ^ I I

Statewide Contract for Merchant Card Processing Services^'^'^^^^-^^

3.3 Convwlon,Assistance.

The.State and Controclor-agreed to tronjition the, Stole's tronsocticn.pfocesstno to the
BAMS-prefenr^. plotfooT) (Ihe" "Conversion").. The Conversion will ^isubject to Ihe
Stote's completion-of,a Technical Survey ond implemented pursuant, to a-muluolty
ogrecalQlo.Stoloment.6f Wofk.'Orid-Projecl Pion; .AD.AGENCIES porlicipdfing under Ws
Agreement must begin-the Conversiors. • by Jonuory 01, 20M end be-'completed by--
Augu$tai.-M;14. •• • •. . • ■ ■. ' ' ■ -

3. DELHE PARAGRAPH 4.'cONDrTIpNAL .NATURE OP AGREEMENT.. AND.REPLACE WITH THE
FOaOWING:"

4, CONDtnONAL . NATURE OF A,9REEMENT.. . N<^fvnlhsl.ondif)g ony provision of. tbis, .
Agroemenf .ixiy -oH-ob^QtiortfiAf Jhp'S^
hereundflf.Mncludin^. wittvQ^ Brtsflgtiqh-. .the ."c^rlnKoance *
conttrsgent upon the ovoflabfiify-ohd ddnllnUed'dpproprtatibn of funds. In the event of o
re(|4gtipn4}f4errf^t^n ol'Opprpprio.ted funds, the Slote shgff ljovjp the,right to withh^ . •
paopspo^unty svetjtw^'D©^ if«ver..andshoahove.tr«:righl to'.toqrbirtot.o-,- ..ui. ypon gMf^ the Cpp.troctor rtpjice.of such ternilnntiofY.---Tho --

6ciulrea:'to trohsfer funds from ony other-o<:c6uOi..j(t
':6:ih th©' ^rybWt-fuoA.in th'qV'ACcou.ht'OT®" rodufRd.c ..

iiw-Qicno '^prbprtotlbhs In'order to"fUltH lt<cfD.ted)w^ .d/fft»iftpas/6'"-ertd''ftWro0!>o.Cbrtthadtdr"OrKJey ihb-A'a^^^ .'^■■)hitf>evdnrtt^iKD: .
Sl^:-f^fio.t1metypoy:anyjdm<3ierTf$idOb Under'tho Agydefnftht CR-'6ire$un'bFtPER)flroA^-.--
ovallqhlO'tefla^j'apprQpriolod fundi.- lJhon-Contraclof mqy..tenT;uoQte Ihb AgheOiiWWt'-*"-'•

t«-lhe;&taie;:pfSY'^.d. howvan-thgt lb) jypn cinQVT>B.>p»{!Iirpihd^
jF;2xTsfii.-:..^£«'-L. i-iAt In'rK-k/sfi.roilhin.AAAtr.aQhtnnitteAiondct4ng^-^9rih4

eftect.

.p'5^.icrdM
' tw A'dfoomorn v^ hot end the AgreeTnfeht wH In ^ro^p orta ..

'  • -i-f" -rv... 'n".- -
6. CONTRACT PRICE/PRIC€tiMlfATION/.:IVAYMENT. - : v •
5.1 The controct price, method of poyment, ond terms of payment ore idenlHied ond more
poftlculoriy described in EXHl^^ vvAjc^b Incqpopfol^ hor^j^^y.ratafence.^ . ..... •• .viit ■:
52 The poyment by the Stqt^.-ftl-ihpific^ffPet-^^rice •shd.!l:be:4f»,'^^
reimbunement to the Cohtroctor for oli expenses, ot whotever nature Incuopd by ,|he'..
Contractor In the performance hereof, ond shoR be Iheonly thev'<^%^Wj^«
cd^c^rtihteii !6"fh© Cbntroctor for .thQ.'..S€M^J.\ J^. Sfple
dS
5l3 Wfe'Sitd!^ ^eifeh/e<'"^^fie'"right'"f6 offset from ony omounis olh6^e:.pa^.U^ ;lq.
Cjphti'ucfor v^tfditljis Agre^Vrient ftjose ll;^d6t>a"Qm6^

thIJ AoTWameffl .confrq^. ̂ r)g:riqly^tutqn^^
jhe^S&T^'cSiffirqtdffeei.'ln h oc\(^,.

.e&oldFl^ f^e
NOTWflTHSTAt^GliNd:, ANYTHING IN "Me'ACji&^^ -AUh y^ .
CClfftfeARV THE StAtE'S CUMULATtVE llXfilLITy. IN THE AGGREGATE (INCLUSIVE THE....
STATE'S llABiLflY UNDER SECTION 13(A) AND (8) OF EXHlBfT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS. SUfTS.
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING.

49



of ^ampsf|tr£
department nf ̂ ^tate

CERTIFICATE

/

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

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

company registered to do business In New Hampshire on October 15, 2009. 1 further

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

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

In TESTIMONY WHEREOF. I hereto

set my hand and cause to be affixed
the Seal of the Slate of New Hampshire,
this25'^ day of June, A.D. 2014

William M. Gardner

Secretary of State



ACORcf CERTIFICATE OF LIABILITY INSURANCE OATS (MiMoerrmt

12/17/2013

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 NpT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certlf)cat« heldtr Is an ADDITIONAL INSURED, ih* pelkylMs) must b« endorsod. If SUBROGATION IS WAIVED, subject to
the terms and cendlllens ef the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
cirUflcate holder In lieu of such endorsement(s).

pRoowcen

Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE l Bth Floor
Atlanta GA 30328

COWTLCT ,
NAMB: A^thtpy Muiiln*

P-. 4rt4.?74.fiOOO Ifwc H«l:4O4-7?4.WI0t
eeiAiL ^ .

MSURSBtSIAPPOmaNC COVEftAOl MAC •

iNSukCB A rNatlonal Union Fire Ina Cn of Pitt 1f)445

•owieo FIRSDAT

Banc of America Merchant Services. LLC
5565 Gicnridge Connector NE. GH-13
AUanla. GA 30342-1335

iMsunenc:

wsuneii 0:

wsukcn e:

COVERAGES CERTIFtCATE NUMBER: 1132465663 REVISION NUMBER:

BUJI

US.

THIS IS TO CERUFY that the POUCIES of IMSURANCe UST60 BELOW HAS'E BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF AMY CONTRACT OR OTHER DOCUMENT VflTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES OESCRISED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONOmONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCEO BY PAO CLAIMS.

nvososHr
TY^I o

AOUCTKfr

CCWV ACCH|;C*T6 IMIT APPtl68 Ptft

npoucYi~ife r~ii.oc

r MstnUNCf

OEMEiuLLutArrr

COMMERCIAL OEMtAAlLlAeiUTY

'  E] OCCURI CUIMSMAOe

AUTOMOOLE LIAinLITV

X  ANYAirrO
ALLOvmEO
AUTOS

HRSQAUTOS

SCkEOulEO
AUTOS
NON.OWNED
AUTOS

£«2S JSffi
Ul»47l

NAICYHUMMR

1M/20U S/l/20tS

706T74S
70S27S0 (VA)

1/1/2014
1/1/2014

immooWyyyi

I/1/20IS
1/1/2015

EACH OCCURREWCe

'suacc'tc'/SHTED
WIgMKgS/Ei nmrftofl

tlOOOJWO

11.000.000

MEO EilP IAat OA* oman)

PERSOHAL 4 AOV injury

CEwEAAiACCRtCATi

PROOUCT S • COMP/OP ACC

COUOlNLUblMAbUMir

OOORT INJURY ptnen)

800n.Y INJURY |Pw MdMMl

PROPERTY OAMACe
IPm MXidMYI

110.000

11.000,000

<3.000.000

<3.000.000

<2.000.000

UMBRELLA LIAB

CXCfSS LUB

OCCUR

CLAIMS-UADC

XOOC27322SOO 1/1/2014 li/1/20tS EACH OCCURRENCC <3000.000

<5.000.000

I RCTENT10H< 10000
tWRKCM COWPCNSATIOM -
AMD CMPlOVERS'UABRJTY

AMY PWOPRgTCVPAmNCWEXECUTIVE
OmCERACUSER EXCLU0C07
(MwMMPn'I" NH)
■ M>. aito^ UNO
OESCRrtlOH OP OPE RATIONS I

□

. WC STATU-
TORY LIMITS

E.t.EACHACaDENT

6.1.0IS6A56-EA employee
e.L. DISEASE • POLCV UMTT

OCSCRirTIOM OP OPERAne«S / locations » VEMKLCS IAIUcA ACOAO IOT. AdPhMAN RMiiMkt S«A*Owl*. II >»««• »»•<• M 'ARwIivPt

CERTIFICATE HOLDER

Banc of America Merchani Services. LLC
5565 Glenridge Connector NE. GH-13
Ailania GA 30342-1335

CANCELLATION

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

AUfMORlZ^O RCPRESCNTATIVC

ACORO 25 (2010/05)

© 1988-2010 ACORO CORPORATION. All rights roservtd.
Tht ACORO nsmB and logo ars r«glslered marks of ACORO
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER
25 C;tpiiol Sircci - R(Ktni 120

Ci>ncord. New Hampshire 03301

LINOA M. HOIXr.nON JOSEPH H. BOI'CHARD
('tiinini.<>>it>ncr Assistant (.'ommittiivtcr

27l-.i:0l (00.^) 27I-.'»20J

August 28. 2013

Her Excellency. Governor Morgoret Wood Hosson
end the Honoroble Council

Stole House
Concord, New Hampshire 03301 . '

REQUESTED ACTION

Authorize the Deportment of Administrative Services to enter Into o stolewide agreement with Bonk of
Americo Merchant Services, LLC, Englewood. Colorado. (VC #177656) for Merchant Cord processing
services. This conlroct shall be effective upon Governor and Executive Council approvol ond extend
through June 30. 2018. Funding for this service sholl be paid through o tronsaction fee that is deducted
from the gross revenue of eoch respective tronsoction; the controct price limitotion shall be $25,000,000.00.

EXPLANATION

This contract provides Merchant Cord processing services to enoble State Agencies to accept aedit
cords, debit cards or stored volue cords for the purchose or poyment of registrotions. fees, fines, goods and
services. In order to solicit for said services, in November ot 2012 the Deportment Issued a Reguest for
Proposal ("RFP"). This RFP solicited for Merchant Cord Processing Services (Option #1) and for Fully
Supported Payment Processing Solutions (Oplion #2). This controct is for the provision of the Option #1
services.

Notification of the RFP was releosed to several firms within the industry and public notice was
provided in the Monchester Union Leader. Lostly. the RFP was ovoiloble for review upon the Deportment of
Administrotive Services website. In response to Option # 1 ot the RFP, three firms submitted proposols to
provide Merchant Cord processing services. Two of 'the proposals were selected to be reviewed while the
third was deemed non-compliont on the basis of hoving inodequotely presented their pricing. Proposols
were evoluoted on the basis of 185 points In Ihe following categories: pricing {125 points), response to o
vendor questionnaire (30 points) ond technicol qualifications (30 points).

In order to perform Ihe evoluotion. a leom of representotives from the Department of Administrative
Services, the Deportment of Information Technology, the Deportment of Treasury. Ihe Liquor Commission
ond the Deportment of Sofety wos engaged. Bosed upon the evaluation criteria. Bonk ot Americo
Merchont Services was chosen os the highest scoring proposol. Attoched is o copy of the scoring sheet(s).

Based on the foregoing. I om respectfully recommending opprovol of the controc) with Bonk of
America Merchant Services. LLC.

Respectfully Submitted.

"Av

Undo M. Hodgdon
Commissioner
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RFP 2013-53 - Merchant Card PROCESsrNG Services

Evoluotion Committee Members

Craig W Bulkley

Current Position: Chiel Operoting Officer, NH Liquor Commission

6gckqrgup<^: Mr. Bulkley is COO of the Liquor Commission, the lorgesl customer of these services from the Stote's
perspective. Mr. Bulkley Is heovily involved In oil ospecis of Merchont Cord processing.

Theresa Pore Curtis

Current Position: Director, Web Support Division. Deportment of Informotion Technology

Bockoround: Ms Curtis oversees the IT portion of Merchont Cord processing for several stote ogencies.

Kyra Leonard

Current Position: Business Adminlstrotor, Deportment of Heoith ond Human Services

Position Durino EvQluotlon: Business Administrotor, Deportment of Sofety

Bockoround: In her role as Business Administrator for the Department of Safety, Ms. Leonard hod familiarity and
expertise in issues which agencies encounter in utilizir»g Merchant Cord Processing services.

Heather Maguire

Current Position: Business Systems Anolyst. Deportment of Information Technology

Position Durino Evaluation: Business Systems Analyst,• Merchant Cord Services. Department of Adminisfrolive
Services

Bockoround: Ms. Moguire, in her role of Business Systems Anolyst in the area of Merchant Cord Services for the
State, hos significant experience in oil areas of Merchant Cord Processing.

Rachel Miller

Current Position: Chief Deputy State Treasurer

Bockoround: Ms Miller works closely with bonks ond finonciol institutions in a voriety of areas, including
Merchont Cord Processing.

Steve Sacco

Position During Evoluotion: Administrotor, Bureou of Fixed and Mobile Assets. Department of Administrative
Services.

Bockoround: In his role OS Administrator of the Bureau of Fixed ond Mobile Assets. Mr. Socco hod oversight of the
State's Merchant Cord Processing teom.

George P. Tslopras

Current Position: Chief Finonciol Officer, NH Liquor Commission

Bockoround: Mr. Tsiopros is CFO of the Liquor Commission. Ihe largest customer of these services from the State's
perspective. Mr. Tsiopros is heavily Involved in oil aspects of Merchant Cord processing.



SCORING GRID RFR 201S-1S3 • Merchant Cart! Rrocasilni Servlcei

Ovtrall Score} of Evaluatlen Cemmlttca

r  - V merchant PAYMENT PROCESSING ■r , 7 .
SCORE

RAMS USBant

Flnandai Informatlort Provided Pass Pass

Annual Reports and Audited Financial Siaientenu Pass Pass
Ra»i/F«D Financial Audh of Operations (SAS-70 or Eoulvalcnt) Pau Pass

EjcpUnatlen el icial Action Uil 2 Yean Pats Pau

Explanation el Uerts or Encumtwances Pass Pau ■ •

Pau/FaU RcferetKet
References Provided Pass Pass

Reference Checks Pass Pau

...

Company Profile Provided • Pass Pass

Pasi/Fail Company Profllo Ovarvlew/Rackfround Appropriate Pass Pass
Thoreueh Packerewnd m the Irttfutrrv Pait Pau

Account Team Structure and QuaRfkatlont Pass Pass

- MERCHANT PAYMEKT PROCESSING
SCORE

BAMS US Bank

RtioenM !• MM mum a»uurmininj NeMded Pass Pass'
M * irMmun Ute Vender mwM he tbla to precet*. Vlu. MmmtCmA Olecew.

liMm. Starod Vthrt Card wM 0«M Cartfi
Past Pau

TtM Vandar mwit have a IherOudh aaaarermd M the Mdmuy end ruee Xpaid Amnt
nruteo <anh M the l*« tan (10) leart la * adnMHaa al Ova (S| oretanun a< iMdar
liantacOan rafciwu dia a* IN Sala. Vendor mint Mdudi camoanr aamet. prMndn)
latumei and a dtiCfQdan e< MrMcai pr^tded

Pass Past

Past / FaU
Minimum

QusRfkatlont

TN Vendor mwd have «4iMn die Un ten |10) v*m* • mbdmura a< three (}| feir i
releveal e^erlence prautdho Mrvtaef tacavernmend arMtOei ed drfiNr uentactian
■akirni Iha. TN vender nwd Indwda trnk/t name. prvcoBlnd <«kn«, tnd »
deacHpUan ed lerMcat praMded.

Pass Pau .

TN VerMerlowd eidpn a dodKMad retadaneMp manaeer end dedtolid laaiH ai
nidiirir nnna repreearaadve la die ttlie ae iMfte paino ad canuel la die Vender.

Pats Pass .

Venden n*iiiNP<« ■ Ptipeeal ar nAcararanad Vendor mud N a duel one eerUdled
eoarOi^ la Pevmwe Card btdualrv Data Jacurdr tiandardi (PO OSSJ at da dme ̂
Prepaid tnd tned an Mu'i Qohal IU|tttry Sardca Pravtderv TN Vender mud
aravide a certrftoae ad campBente,

Pass Pass

TN Vendor muet lidaei prfment ferend rylet. Pass Pau
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SCORING CRJO RFP 2019-1S3 - Merchant Ofd Rrocculni Scivkei

Overall Scores 61 Cvaluaiien Committee

•->•■ ' MIAOUKT PAYMCKT PROOSSING ^ •
SAMS USeank

IIS RrkJnf

TOTAl 123.BS 71.01
Processlnt Fees (SO) SO

10
4S

13.ftS
s

3S.S2
6.08

1S.7J
13.67

0

•Check Procaulng |10}
N*w Technolofv (45)
Other Feet (IS)
Reolacecnent of Stored Valve Card Inventory (S|

Us* the bttow SCOT* rangti to rat* th* Vender QtMstlonnsIr* and Technical QtiaOfkailom
f;^S»i RancitTM

OUTSTANOING 2$-30 An outsiandlnK score reflects the (act that the proposer meets and exceeds the states eipectatfon en most sendees and reoviremenu
EXCaiCNT 15-24 An excelleni score Is Indicative of th* fact that the proposer mceu and ewtcds th* states iipcctitlenon some s«
GOOO 13-U A Rood score indlutcs the fact that the proposer meets th* states •xpectstlon en t«rvte«s and requlrtrrMnts
FAIR 7-12 A fair were rtveals the fact that th* proposerdoei not fully meet th« statet expectations on services and reoulrements
POOR 1-C A poor score reflects the proposer docs not meet th* states expectations for itrvkts and rcaulrements

BAMS US Bank

30 Qucstkmnair*
TOTAl 21.71 IS.71

Review Each Questions Response and Provide an Overatl Score. 21.71 1S.71

30
Technical

QuaBflutiens

TOTAl 22.67 U.17

Review each responses to the Kope of wort sections and provide an
overall score.

22.67 12.17

w Cakvtatlofi Total Score 161.26 5B.BS

•q
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Evaluation Committees Scores - Merchant Card Processing

?••• -^r^SBAMSr.:::3o tt'-.-.-Ml'-"- U,5.Bank,.'. '»i;,j
Oepartment-of Administrative Services *

Heather Masuire

Vendor Questionnaire 24 18

Technical Qualiricatlons 24 12

Stephen Sacco '

Vendor Questionnaire 24 19

Technical Qualiflcatlons 24 12

Department of Information Technolo'ity

Theresa Pare<urtis

Vendor Questionnaire 22 12

Technical QuaiiHcations 22 7

Treasury Department

Rachel Miller and Cindy lacovelta

Vendor Questionnaire IB IS

Technical Qualincations N/A N/A

Liquor Commission

GeorKeTsiopras

Vendor Questionnaire 20 16

Technical Qualincations 20 13

CralR Bulkley

Vendor Questionnaire 24 17

Technical Qualifications 24 17

Department of Safety

Kyra Leonard

Vendor Questionnaire 20 13

Technical Qualifications 22 12

Average Score

Vendor Questionnaire 21.71 1S.71

Technical Qualifications 22.671 12.17
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Tak«M(uilenV<

^ -1^ 4'
tMV.C^ Neetstbv s.<^

Mo^Afp Setup Md MeraNr!
Aoeimti'nM Phon«).«-F0^^-

ftAMS i  IM U7Jt i  J.IU.Ut S  4.4*i.»l S  0.02S 0.07S i 4 ■ iS-OO 4  K7J)

use*M( s  }n.us^ S  Ii.(ll«.l4 s  o.oeo o.oeo S 4  19.00 4  *>9.00

mm
MbbD«'j^ N«

J 4 '-tj' -4 J
Tr«JBMtlon (Snort Pwtt)7.r. Vole* Autiwrtuttort''. IMWd One Oorsti' StDTCdVatuef

a*MS 4 4  0.44 4  479.40 4  4.00 s

ma*Nx 4  0.04S 4  0.74 4  440.00 4  4.00 S  49.t9«.74
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BANK OF AMERICA MERCHAr/T SERVICES - OPTION 1 .PRIONG

Preceulfti Fees (SOPolno) _ . . •

Tnanlslon Mdne'

-4'
W^Spwit Tnmnhden > G
PrhSMr'ae Net Praunt oui PiKlM cart %Mnt <•■

•-'clf» •• •K S /DUi_pr!^at^V
FiS ̂ wrt..''5t ■M ̂ eiAnt • W-»F

Aevat* f«a Pv.cartK
ferir«BS5r>-?'«

rrawncoaw Uunt aicr.<
CartTrpShjOM bi' -V
5artm££4»7QwJ9

•iTSsr ̂ 'Si
Teal EsSisata Fee per.^
OMTVbenM^)^!^

002S 0.025 0.025 0lO25 0.025 0.027 i^tetascLnocA*''- 5  2tJ5».07

0.025 0.025 0O25 0025 0.0)5 0.027 >2« *•:■ 1011013 5  S4JS1««

aos 0.05 0O5 0.0)5 0M7 c.' '-*iMAS)tti^«;';-' 5  5.1)9.29

0.05 0.05 O.OS 005 0.0)5 0JM7 >^*"!\^4Aa.lU- 5  77.002.72

C/««aCAretetil(Ue* ))
1.721014 5  UJJS4.S7

c:^wmsyiU4i:.7g.'-pAV^^?ri>.v/-. -h-JJA- --pyM am- SSSZ WUPJit- '^' ••■^

&rt>iCarOTVMW"n^;|-7- Fa* Pw.TransacSofi s
FTU Teal TrmaOMrs «IX
d iodmi ieSecSw IL4

'ifi;
Total Cfflnma Fee (Stao'l) T

Slwrt vtKj* Card 0.012 iTilf 5  mji

c^c»enne«uara;>i^ E^£'aS2IK2e3S233ffiC::35£S?It:SZ25n222Z2^S22EBiE!^i2Se3,'a22a:i£5Crj:$aEa52VS[

i*tv TrfAa,-? ■■•.I4IUV»' '.Jj*

OrtSlCartTvpe^ vSW-r
j'Ky

CU Pikea. CatMW/bitaniMi

Aea^a p«,Ctrtl
tVM tsw'i)

rrU Tetrf Transacdoa*'.'
k1

as OcoOed In lacOonV
LtXTT-^i^

Teal Crtiwatad feet
aiioiu^

0.0)5 0.0)5 0.035 5  4.79117

AflM 0O}5 00)5 0.0)5 iJ^tO^.-'usSO .-tc:/!'*. 5  430.10

0«35 0.0)5 OJ>35 .  *!• ..rt'.r.-" 5  ILOS

0.035 0.0)5 0.0)5 .•JT* ;i742'Ttt«.».. 5  (.09

a0)5 0.0)5 0.0)5 ev. .5101.U0)- 5  7.2S705

0.0)5 0.0)5 0.0)5 i- T-'. 'CWTM.V.'a 5  l&M

0.035 0.0)5 0.035 f  i: ■-44A«n.^- % 5  15.044.90

0.0)5 0.0)5 0O3S •A c<»-ieB3,ii7. "Ty- 5  )5.I09.10

0.0)5 0.0)5 0.0)5 •:«-.C*y^»95.7U u. -**. 5  I3.t32.42

0.0)5 0.0)5 0O3S oa w V4 5  0.14

0O)5 0O15 0.0)5 •Xrr*-! 1A4 ta 'r 5  A401.5)

TCnALM»nOUtD5l5tt» )> IMJtJ 5  U.50S.01

p|aintj.«al,fciraiil

Ylleal NriAle PdOm' •' 50

PrecMlri* tie tSmT)i•?* > m.l27.M l>t.ll7.U A) Aw%r6tf^

HeM: l««» J !•««»«:(tA)*T»*i * ■ 7o*»l C»>e»AM«e fe«, I • teweit TetelUkwUitd le« el •* «wewir« preeenk A* *wi/«idfeW*. t • Tool 7M»l6<eAa«At>

•Oi«d( f^occulnf (10 Points)

Transacilen ■ eJ Aareant eer TnAsacOee a»iT«.
^-^yr-QL-t

trtmatrt-Traraactton Cowni
Cstbnatrt AfWiiald
PrauulBf fae^'

•Otadi'-VwWeaOen'OnV Vli • v;j-ay vivjf^a Suie

L-3I£133

1 Ol»



BANK OF AMERICA MERCHANT SERViaS • OPTION 1 .pRIONG

^recauW 7«« 0 MM 77JO

Total «4 VifflUsttM Only r&m'l> - i  7.714.S0

iiOi^ Ciianataii'/ Warwitv~}a:: ii r:: ; - . iiV; •OfVi'iW -'-iPji-li ttao2«lli>T»UU
Cutr«Ht*« f Warrtntv !•« (Sita 71 IMX M.«S« i  514.01

arectnlrw f*a tUm ]) e.;o S  «.I71.60

''TwaJ fli aCMt Warrwirv f, 1 r. •:• • •. •.>r- . . . - .-_ .. - . ■ • y .
S  C.4fs.«l

■, e^^»{-r>:>g:y.trTO^?n5Vigrr-^7^

Nate btp 1 C^ttttfen-'flArcaA. I • l«iilC<<ciM*4rct. I • loatit TaulCilcwblt* tM ofal mpa*fl»« p«»o»Mb. A« ^lat*. Ta TeUl ̂ ou>ki< Patati

ga7atfa5aAN-ytg^av-fsfi>.?!J!K^.^i.'i<;KLW •f^?s[yr'..-?w,xr.-;jr:a^Kr:g>..:>i>»'

riTOCll POnlM f>OM . 1 S

gvarftottM^adi Utlaaatad'•AY^J7lr •«• •&!»• ^**4^ O. i ^
Wuiri Proemta i 7.7U.SO

VlTealPonJbl«Mab; • <-''K S

g VvlfteMlai ToM Uftixnd Ait
*«ir52l4 *ee*nlM Fee*4tS#r-■ J (.44S.<I

g U«*^ T«al UcUkM 21^
rMtoTtf L

7.n*.>o 1*1 <!■»«><>< >cirtt»

g UwaWjyii

piSSoiir. «.«»■<> S

i?:
•OMtftTBOlAawdA •
pinti 10

r Tachneiocv (45)

On* TViM Satua ̂  >
PeiM-to *Dira Cwnretion ajajN;frtwnp 0.023 H®HRMwV1B6*9RSt
tekanluMn ao2S '":<ro'Tt-~iw ' I'r.iiT.'i
IMV 0*0 Pr«c4tlira 0 N=^.«»2PW-.»!.5»3
MoMtMudom

1, MoM« Whtlett Tartninai / M
fi MomWr Aunt Sim® s  isjo
2. Mobile AppUctiJoA (to* Sman
Plwrcl S  >0.94 0 $  ~ 71.«

Noi(:lic9lf9uoan:<l/)(|*T«A.Xa tetdCjkvtiicdrct. laiMfctiTMtiCalcU«it4*c«e<*lmpentlir<»<epOMb.A< *B«rM Petals T a Tetilfo«sIM*PolMs

iTlTwjJ ̂ uM«i aehtdrf^nfe^t-;! ISt

2«fS



BANK Of AMERICA MERCHANT SERVICES • OPTION 1 -PRIQNG

g ta<^.Taa(.MdrfR*« 1 =
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fm tô AoJ^oBSii'fe, ■ ■■

J

A) AwtiriM toira *01 2.S

2.S

3o(S



BANK OF AMERICA MERCHANT SERVICES • OFnON 1 -PRiaNG

low H* MOOU ';

AppSaHlm'yfesrtja ■
s

r«« fetoB IMMt .p<
i£faAY 10

Toot^eUmte/.Hmm.

4S

Other Ft«l {15 Polms)

Fm Atr.TratMrtonT UOMMy.- . SyT' ■
Vekf AmAorttdlen 0.$$

U*M0lin«Owrt(t $  $79.30

Okttttbaci'l $  $.cx> v:Y»*p^-V;S(gW3fe;; •;

K«ie Suv 3 Cevvden; > ■ Tgt^ C«laiblcdr*«. !■ law»ntT«»i C»>c»t»r«tf >«t ef •! rwpgntWt pre^esili. A » *weided fahtti. Y • Toul pouMc Mbu

]nTfltt>3d«»ib>«>oipq>;' ■ I.t»l 3
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U i0vcn reoJ CAiadiM t**
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MtbcH >wfcm->A.-»«• —I 3

rt Uand Une Oawa • MonthH $73.30

U Uii'm Tgol CKctAatcO

fr^TSc;- > 4$0.00 A)fcnrtfcd ActoM^

IcSvnSo;

hr)Toci< fwMt fc<Bova<.=*$.»i|

m.m^Trwiuitlen'^pV: i ■ iPr w-^ $.00
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$.00
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BANK OF AMCRtCA MERCHANT SERVICES • OPTION 1 -PRIONG

Rcptocament of Stertd Vatu* Card Irwtntorv (S PoUtts)

fetnotary It of '''^
1 /S/ini Total too to mUco ifl ortfjl

Stvrav»tu* Card SS).160 0 S
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us BANK • OPTION 1 PRIONG

OJTBTUMMHWIILH >i«lT.««

TeolelVwiaerteM OnArRMO U S  1M1T.4A

1

1

J

1

0.11

:.'.«:3.;-»iS • .«S>?SK^.-rr^:

Ctwnnm / Wtnwirv F«« (itn 21 l.ftK 10 SK i  601.73

Kewiilni Fet Rlrf )) i  ll.417.4C

'  '-"^'TeuleleCbwAWarrMT ■' •. * i  Uj01S.1»
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us BANK - OPTION I -PRjaNG

'W*<*06**y'wi A.^'-
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ToW PoMi lor

TotfMoldM fcK fA.Sr 1S.7)

Othtr Fcci (15 Potnti)

Pooiwo/.:o«r..: -of.yuilt- ■ t*9 Alr.TrtftMcaon >'

VotefAuihorlitiieM fni 0.7S i-.SBife£tt»uM*R» «{=#«»
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-  CONTRACT AGREEMENT

P.37

Subject: Agreement for Merchont Cord Processing-Services

AGREEMENT

The Stote ol New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

l.t Slate Agency Nome
Stole ol New Hampshire
Administrative Services

1.2 State Agency Address
Slate House Annex, Room 102
25 Capitol Street
Concord. NH 03301

1.3 Contractor Nome
Bonk ot America Merchant Services

1.4 Contractor Address

See r (.

1.5 Conlraclor

Plwne

1.6 Account

Number

1.7 Completion Date '

'o/jo/aoi8

1.8 Price
Limitalion

4<9>Too^c)(W oo
1.9 Contracting Ollicer for Stole Agency
Rudolph Ogden '

1 .lOState Agency Telephone Number
603 2713235

1.11 Co^octor Signature 1.12 Name and Title ot Contractor Signotory

1.13 Acknowtedgemenl: Slate ot .Countyot

On ^1 , belore the undersigned olticer, personally oppeored the person
idenlllied in block 1.12, or sotistactority proven to be the person whose name is rigned in biock
l.n. and acknowledged that s/he executed ihis document in the capocity indicated m block
*  lo :

1^33^

jture ol Notary Public or Justice ol the Peace

^r.
M
T

A

1.16

By;

1.17

jingy Signature

^ ̂
Approval by the N.H. Department ol Adminislrotlon, Division of Personnel {il oppiicabiej

.15 Nome and fille ot Stole Agency Slgnotory

Undo M. Hodadon. Commissioner

Director, On:
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By: On;
a

^eculive18 Approval by Ihe Governor and Council

On:

2. EMPIOYMENI Of CONTRACTOR/SERVICES TO BE PERFORMED. The Stole Of New Hompihife. OCling
through the ogency kJenfified in block 1.1 {"Slole"). engoges BANK OF AMERICA. Na ("BANK") end
BANC OF AMERICA MERCHANT SERVCES. UC ("BAMS") end. together with BANK end ony other third
porty providerj who enter Into Supplements to this Agreement In order to perform services hereunder,
coDectivety, "SERVICERS" or "Confroctor") for the Services described herein end oltoched o$ Exhibit
A ("Services").

BANK'S obligations hereunder shoa be Bmiled to the sponsorship end settlement of certain Card
transactions subrrjilted in occordance with the terms ond conditions of this Agreement and Ihe Card
Orgonizotion Rules, orxf BANK shell not hove ony obligation or liability of any noture in connection with
ony services of ony kind provided by BAMS or its AffiColes hereunder or pursuant hereto, in performing
this Agreement, without diminishing SERVICERS' obtigotions to CUSTOMER. SERVICERS moy use the
services of third parlies, including, without Emitolion. their respective Affiliates.

This Agreement governs processing services regarding credit, debit ond certain other Cord
transactions and other services, as those services ore further described in this Agreement, the Fee
Schedule ottoched hereto o$ Schedule a (includir»g ony additions ond chonges thereto, the "Fee
Schedule"), any ond oD concurrent and subsequent oddendo. supplements or schedules to this
Agreement (eoch. including the Fee Schedule, o$ omended from time to time, a "Supplement"), ond
Ihe Cord CrgarMzoIion Rules, oil as elected by CUSTOMER ond opproved by SERVICERS (or Iheir
oppllcoble Affiliole) (for the purposes of this Agreement, collectively, the "Services"). Unless otherwise
expressly provided in this Agreement or any Supplement! |i) references to eoch Supplement shall be
deemed to include this Agreement and (ii) references to this Agreement sholl be deemed to include
each Supplement. To the extent the terms of a Supplement directly conflict with the terms ot this
Agreement, the terms of that Supplement shell control.

Subject to Card Orgonizotion Rules. Services moy Ise performed by BAMS or BANK subject to the
agreements between them os the some moy be modified from time to lime, in oddition to SERVICERS.
one or more offiliotes of BAMS moy ossist in providing Terminols or other equipment and locol support
functions in connection with this Agreement.

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithslonding ony provision of this Agreement to the controry. ond-iubjecl to ttie opprov
the Governor and Executive Courxil of the Slate ot Nevy Hompshife;. this Agr^nient. on^
obtigotions of Ihe porties hereunder. sholl not become effective until the dote 11^ .Govemorld
Executive Coundl approve this Agreement ("Effective Dole"). '•
3.2 If Ihe Contractor commences the Sen/ices prior to Ihe Effecfive-bdti^/oi Services performecf b^J^ « ^
Controctor prior to the Effective Dote sholl be performed at Ihe sole risk ot the Contractor, ond In
event that this Agreement does not become effective, the Stole sholl hove no liobiSty to th?\[
Contractor, including without timitolion. any obligotion to poy the Controctor for ony costs incurred
Services performed. Contractor must complete all Services by the Completion Dole specified in block
1.7.

i
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4. CONDITIONAL NATURE Of AGREEMENT. Nolwilhslonding ony pfovijion of this AgreemenI lo the confrory.
oil obligolions of the Side hereunder. Including,' without llmilolion. Ihe continuonce of poymenis
hereunder, ore contingent upon the ovoilotDility end continued oppropriofion of funds, end in no eveni
shoB the Slote be lioble lor ony poymenis hereunder in excess of such ovoilobie opproprioted funds. In the
event of o reduction or terminolion of opproprioted funds, the Stole shot! hove the right lo withhold
poymeni unia such funds become ovoilobie. if ever, ond sholl hove the right to terminote this Agreement
Immediotety upon giving the Controclor notice of such terminolion. The Slote shofl riot be required to
tronsfer funds from ony other occounf to the Account identified in block 1.6 in the event funds in thot
Account ore reduced or unovoiioble.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contfoct price, method of poyment. or^ terms of poyment ore identified ond more porticulorfy
descn"bed in EXHIBfT B which Is incorporoted herein by reference.
5.2 The poymeni by the Stole of Ihe conlroci price sholl be the only ond the complete reimbursement to
the Controclor for oil expenses, of wtiotever nolure incurred by Ihe Controclor in the performcnce hereof.
otxJ sholl be the only ond the complete compensolion to the Controclor for the Services. The Stole shoti
hove no fiobilily to the Controclor other fhon Ihe conlroct price
5.3 The Stole reserves the right to offset from ony omounis otherwise poyoble lo Ihe Controclor under this
Agreement those Ilquldoted omounts required or permitted by N.H. RSa 80:7 through RSA 80:7-c or ony
other provision of low.
5.4 Nohvithstonding ony provision in this Agreement to the controry. ond notwithslonding unexpected
circumslonces. in no event shall the lotol of oil poymenis outhoriied. or octuolly mode hereunder, exceed
Ihe Price limitolion set forth In blocic 1.8

6. COMPLIANCE BY CONTRACTOR WfTH LAWS AND REGUUTIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

6.1 In corinection with Ihe performonce of the Services, the Controclor sholl comply wilh ofl stotutes. lows,
regulotions. ond orders of federal, stole, county or municipol outhorilies which impose ony obiigotion or
duty upon the Controclor. including, but not Bmiled to. civil rights ond equol opportunity lows. In odcSlion.
Ihe Controclor sholl comply wilh oil opplicoWe copyright lows.
6.2 During the term ot this Agreement, the Controclor sholl not discriminote ogoinst employees or
oppliconts tor employment becouse of roce. color, religion, creed, oge. sex. hondicop. sexuol orientotion.
or rwHonol origin ond wiB toke offirmolive oclion lo prevent such discrimlnolion.
6.3 If Ihis Agreement is funded in ony port by monies of Ihe Uniled Slotes. the Conlroctor sholl comply with
oil Ihe provisions of Executive Order No. 11246 ("Equol Employment Opportunity"), os supplemented by the
regulotions of the United Stoles Deportment of Lobor (41 C.f.R. Port 60), ond with ony rules, regulations ond
guidelines os Ihe Stole of New Hompshlre or Ihe Uniled Slotes issue to implement these regulotions. The
Controclor further ogrees to permit Ihe Stole or Uruled Slotes occess to ony of the Controctor's books,
records ond occounis for the purpose of oscerloining complionce with alt rules, regulolions ond orders,
ond the covenonts. terms ond conditions of this Agreement.

7. PERSONNEL

7.1 The Controclor sholt ot its own experve provide oil personnel necessory to perform the Services. The
Controclor woironts thot oil personnel engoged in the Services sholl be quolified to perform the Services,
ond shoti be properly licensed ond otherwise oulhorized to do so under oil opplicoble lows.
7.2 Unless otherwise oulhorized in writing, during the term of Ihis AgreemenI, ond for a period of six (6)
months otter the Completion Dote in block 1.7. the Controclor sholl not hire, ond sholl not permit ony
subcontroctor or ott%er person, firm or corporotion with whom it is engoged in o combined ellort to perform
Ihe Senrices to hire, ony person who is o Slote employee or officiol. who is moteriotly involved in Ihe
procurement, odminislrotion or performonce ol Ihis Agreement. This provision sholl survive terminolion of
this Agreement.
7.3 The Controcling Officer specified in block 1.9. or his or her successor, sholl be the Stole's representolive.
In Ihe event of ony dispute concerning the inlerprelolion of this Agreement. Ihe Conlroctmg Officer's
decision sho> be finol for the Stole.
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e. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of fhe foDowing ocis or omisjions of the Controclor shoU conslifule on event of defoull
hereunder ("Event of Defoull"):
8.1.1 foilure to perform the Servicej jotiifoctorily or on schedi^e:
8.1.2 foilwe to submit ony report required hereunder; or>d/or
8.1.3 foilure to perform ony other covenant, term or condition of tt^s Agreement.
8.2 Upon the occurrence of ony Event of Defouit. the Stole moy toke ony one. or more, or oil, of the
following octions;
8.2.1 give the Contractor o written notice specifying the Event of Oefoult ond requiring it to be remedied
wiihin. in the obsenco of o greoter or lesser specificotion of time, thirty (30) doys from Ihe dote of ihe
notice: oixf if the Event of Default is nol timely remedied, terminole this Agreement, effective two (2) doys
ofter giving the Controcfor notice of terminolion:
8.2.2 give the Conlroctor o written notice specifying the Event of Oefoult ond suspending oB poyments to
be mode ur>der this Agreement ond ordering Ihot Ihe portion of Ihe conlroct price which would otherwise
occrue to Ihe Contractor during the period from Ihe dole of such notice unlB such time os the Stole
determines thot Ihe Conlroctor hos cured the Event of Defouit shall never be poid to the Controclor;
8.23 set off ogoinsi ony other obligolions the Stole moy owe to the Conlroctor ony domoges Ihe Stole
suffers by reoson of or^ Event of Defouit: ond/or ,

8.2.4 treol the Agreement os breoched ond pursue any of its remedies ot low or in equity, or
both.

irregulor Cord soles by CUSTOMER, excessive Chorgebocks (in excess of 1.0%of tronsoction or dollor
volume) : or thirly (30) doys' ond concuaent cure period

9. DATA/ACCESS/CONFIOENTIAUTY/ PRESERVATION.
9.1 As used in Ihis Agreement, the word "doto" sholl meon all information ond tf^ngs developed or
obtoined during Ihe performonce of. or ocquired or developed by reason of, this Agreement, including,
but r^ot limited to. oO studies, reports. fSes, formutoe, surveys, maps, efforts, sound recordings, video
recordings, pctorial reproductions, drawings, onolyses. graphic representotions. computer progroms,
computer printouts, notes, letters, memorondo. popers, ond documenis, oil whether finished or unfinished.
9.2 All doto ond any property which hos been received from the Stole or purchosed with funds provided
for thot purpose under Ihis Agreement, sholl be the property of Ihe Stole, ond sholl be returned to the State
upon demand or upon termination of this Agreement for ony reoson.
9.3 Confidentiolity of doto sholl be governed by hf.H. RSA chopter 91 -A or other existing low. Disclosure of
dolo requires prior written opprovol of the Slote.

10. TERMINATION. In the event of on eoriy termination of Ihis Agreement for any reoson other Ihon the
completion of the Services. Ihe Conlroctor sholl deGver lo the Conlrocting Officer, not loter thon fifteen (15).
doys ofter Ihe dale of terminolion. o report ("Termination Report") describing in detoil oH Services
performed, ond the conlroct price eorned, to ar>d including Ihe dote of terminolion. The form, subject
motter, content, and number of copies of the Termination Report sholl be Identical to those of ony Finol
Report described in the ottoched EXHI&fl a.

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement Ihe Controcfor is in oil
respects' on independent contractor, ond is neither on ogent nor on employee of the Stole. Neither the
Contractor nor any of its officers, employees, ogents or members shall Ixjve outhority to bind the Stole or
receive ony benefits, workers' compensolion or other emoluments provided by the Stole to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Controcfor shall not assign, or otherwise tronsfer ony
interest In this Agreement without the prior written consent of the N.H, Deportment of Administrotive
Services. None of the Services stvall be subcontracted by the Conlroctor witt>out the prior written consent
of the Stole.
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13. INDEMNIFICATION.

The Conlfociof sholl defend, indemnify end hold hormless the Stole. 11$ officers ond employees, from end
ogoinst ony ond oil losses suffered by the Slote. ils officers ond employees, ond ony ond oil cloims. fiobiSties
or penollies osserted ogoinst the Stole, its officers ond employees, by or on behalf of any penon. on
account of. bosed or resulting from, orising out of (or which moy bo cloimed to orise out of) ihe octs or
omissions of the Controcfor. Nolwitlistonding Ihe foregoirig. nothing herein conloir>ed sholl be deemed to
constitute o woiver of Ihe sovereign immunity of Ihe Slote. which immunity is hereby reserved to the Slole.
This covenoni in porogroph 13 sholl survive the terminofion of this Agreement.

14. INSURANCE.

U.) The Confroctor sholl. of its sole expense, obfotn ond moinioin in force, ond sholl require any
subconlroclor or ossignee to obtoin or>d molntoin in force, the following insuronce:
14.1.1 comprehensive generol fiobilily insuronce ogoinst oil cloims of bodily injury, deoth or properly
domoge. in omounts of not less fhon $250,000 per cloim ond $2,000,000 per occurrence:dnd
14.1.2 fire ond exfer>ded coveroge insuror>ce covering oft property subject lo subporogroph 9.2 herein, in
on omouni not less Ihon 80% of the wt>ole replocement volue of Ihe property.
14.2 The policies described in subporogroph 14.1 herein sholl be on policy forms ond endorsements
opproved for use in the Stole of New Hompshire by the N.H. Deportment of Insuronce. ond issued by
truurers licensed in Ihe Stole of New Hompshire.
i 4.3 The Controcfor sholl furnish fo the Controcting Officer identified in block 1.9. or his or her successor, o
certificofels) of insuronce for oil insuronce required under this Agreement. Controcfor sholl olso furnish to
the Controcling Officer identified in block 1.9. or his or her successor. certificole|s) of insuronce for oU
renewaljs) of insuronce required under this Agreement no loter fhon fifteen (15) doys prior fo the expirotion
dote of eoch of Ihe iruuronce policies. The certificolels) of insuror>ce ond ony renewols thereof sholl be
ottoched ond ore incorporoted herein by refererKe. Eoch certificofe(s) of irwuronce sholl contain o
douse requiring the insurer lo endeovor lo provide the Controcting Officer identified in block 1.9. or his or
her successor, rso less fhon ten (10) doys prior written r^tice of corsceDotion or modificotion of the policy.

15. WORKERS'COMfENSATlON.

15.1 By signing this ogreemenf. the Controcfor ogrees, certifies orvd worronfs Ihot the Controcfor is in
compliorce with or exempt from, the requirements of N.H. RSA chopter 281-A ("Workers' Compensofion").
15.2 To the extent Ihe Confroctor is subject lo the requirements of N.H. RSa chopter 281-A. Controclor sholl
maintain, ond require ony subconlroclor or ossignee lo secure ond mointoln. poyment of Workers'
Compensotion in connection with octivities which the person proposes fo undertoke pursuonf lo this
Agreement. Conlrodor shell furnish Ihe Contracting Officer identified in block 1.9. or his or her successor,
proof of Workers' Compensotion in the motvier described in N.H. RSA chopter 281-A ond ony opplicoble
renewolfs) thereof, which sholl be ottoched orvd ore incorporoted herein by referer%ce. The Stole shall not
be responsible for poyment of ony Workers' Compensation premiums or lor any other claim or benefit for
Controcfor. or ony subcontrocfor or employee .of Controcfor. which might orise under opplicoble Stole of
New Hompshire Workers' Compensation lows in connectioti with the performance of the Services under this
Agreement.

U. WAIVER OF BREACH. No foilure by the Slote lo enforce ony provisions hereof otter ony Everit of Default
sholl be deemed o woiver of ils rights with regord to that Event of Defoult. or ony subsequent Event of
Defouil. No express foilure fo enforce ony Event of Defoult sholl be deemed o woiver of the right of the
Stole to enforce eoch ond oil of the provisions hereof upon ony further or other Event of Defoult on the port
ol the Controclor.

17. NOTICE. Any r>otice by o porty hereto to the other porly shoti be deemed to hove been duly delivered
or given ot the lime of moiling by certified moil, postoge prepoid. in o United Stoles Post Office oddressed
to the porties ot the oddresses given in blocks 1.2 and 1.4. herein.

18. AMENDMENT. This Agreement may be omended. woived or dischorged only by on instrument in writing
signed by the porties hereto ond only otter opprovol of such amendment, woiver or dischorge by the
Goverrtor ond Executive Council of the State of New Hampshire.
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1>. CONSTRUCTION OF AGREEMENT AND TERMS. This AgreemenJ $hol) be conslrued In occo/donce with the
lows of the Sfole of New Hompshire. end is biding upon end inures to the benefit of the porties and their
respective successors ond assigns. The wording used in this AgreemenI is Ihe wording chosen by the
porties to express their muluol intent, and no rule of construction shell be opplied ogoinsl or in fovor of any
porty;

20. THIRD PARTIES. The porties hereto do not inlerxJ to benefit ony third porties and this AgreemenI shoH not
be construed to confer any such benefit.

21. HEADINGS. Ihe heodings Itvoughout Ihe AgreemenI ore for refererx:e purposes onty. or>d Ihe words
conloined therein sholl in no woy be held to exploin. modify, amplify or old in Ihe. interprelollon.
construction or meaning of Ihe provisions of this Agreement.

22. SPECIAL .PROVISIONS. Addilionol provisions set forth In the otioched CXHlBfT C ore incorporoted herein
by reference.

23. SEVERAOIUTY. In Ihe event ony of Ihe provisions of this Agreernent ore held by o court of compelent
jurisdiction to be contrary lo ony slate or federal low. the remoining provisions of this Agreement vvill remoin
in ful force orxt effect.

24. ENTIRE AGREEMENT. This agreement, which moy be executed in o number of counterparts, each of
which sholl be deemed on originol. constitutes the entire ogreement ond understanding between the
porties. and supersedes oil prior ogreements ond understondings reloling hereto.
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Exhibit A - Statement Of Work

DEFINITICNS.

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

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

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

Association or "Card

Organization"

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

"Association Rules" ot

"Payment Brand Rules" ot
"Card Organization Rules"

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

rh www.nci.securiivstandards.ore/

rih htin;//www.mastercard.us/

riiit hltD://usa.visa.com/

(\v\ htins://www.discover.coin/

fvt htins://wvs'w.americancxDress.com/

"Card" Sec cither Credit Card or Debit Card.

Cardholder A Person whose name is embossed on the Card (or Debit
Card, as applicable) and any authorized user of such Card.

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

Confidential Information Information the parties shall keep confidential from
unauthorized disclosure.

Contract Statewide Contract for Credit Card Processing Services

Contract Documents Documents that comprise this Contract as identified in Exhibit
A, SOIP. Section I.I.
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Contract Manager The persons identified by the State and Contractor in Exhibit
A. SOW.

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

"E-Chcck"

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

Eflcctive Date The date on which this Contract takes cfTect upon Governor
and Executive Council approval.

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

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

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

CAAP Generally Accepted Accounting Principles
Governor and Executive

Council

The New Hampshire Governor and Executive Council.

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

IP Internet Protocol

IVR Interactive Voice Response System available via Touch-Tone
phone

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

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

"Merchant ID Number"

or "Merchant

Identification Number"

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

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

Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding Stale of New Hampshire holidays.
Stare holidays are: New Year's Day, Martin Luther King Day,
President's Day, Memorial Day, July 4'*', Labor Day,-Veterans
Day, Thanksgiving Day, the day after Thanksgiving Day, and
Christmas Day.
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Not to Exceed Contract A contract that has a fixed price limitation, ^ee Exhibit B.
Notice to Proceed The Stale Contract Manager's written direction to the

Contractor to begin work on this Contract on a specified date
and time.

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

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

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

Payment Method
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.

PCI Payment Card Industry

PCI Security Standards
Council

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

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

"PCS" or "Point of Sale" Point of sale service for Credit and/or Debit cards and E-

checks.

Proposal The Contractor's written Proposal submitted to the Stale in
response to RFP 2013-153.

"RFP" or "Request for
Proposal"

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

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

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

"Statement of Work" or

"SOW"

Exhibit A, Sioienieni of Work.

"State" or "State of New

Hampshire" '•
DAS and/or Merchants, as applicable.

"Slate Fiscal Year" or

"SFY"

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

Settle Deposit of funds into an account

Tokenization The process of breaking a stream of le.st up into words,
phrases, symbols or other meaningful elements called tokens

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

Treasurer State of N.H. Treasurer

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

1.1 Cootract Documents.

This Contract consists of the following Contract Documents:

Form P'37 General Provisions

Exhibit A Statement of Work

Exhibit A-1 Services

Exhibit A-2 Merchant Identification Table

Exhibit B Compensation
Exhibit C Special Provisions to Form P-3?

Exhibit C-1 Additional Provisions

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

Addendum

Exhibit H Transarmor Services Addendum

Exhibit 1 CybcrSourcc Services Addendum
Exhibit J MobilePay Services Addendum
Exhibit K Skipjack Services Addendum
Exhibit L Gift Card Services Addendum

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:

a. Form P«37, General Provisions, as modified in Exhibit C, and Exhibit C-1;
b. Exhibits A through K, exclusive of Exhibits C and C-l.:

1.3 Non-Exclusive Contract

This is a Non-Exclusive Contract. Notwithstanding any provision of this Contract to
the contrary, the Slate, at its sole discretion, may retain other contractors or other
sources to provide Services or Deliverables procured under this Contract.

1.4 Not to Exceed Contract

This is a Not to Exceed Contract. The State shall pay the Contractor for the Services
in accordance with Exhibit B, Compensation. Notwithstanding any other provision
of this Contract to the contrary, in no event shall payments under this Contract
exceed the price limitations set fonh in Section 1.8 of the Form P-37, Price
Limitation which is twenty-five million dollars (S25,000,000).

NOTWITHSTANDING ANYTHING IN THE AGREEMENT AND ANY
ADDENDA TO THE CONTRARY. THE STATE'S CUMULATIVE LIABILITY,

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

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

($25,000,000); PROVIDED HOWEVER, THAT THE FOREGOING

LIMITATIONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD.
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE STATE (B)
VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION RULES BY

THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES

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

FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B

OF THE agreement, OR (F) THE STATE'S LIABILITY UNDER SECTIONS
13 (i), (li) AND (iii) OF EXHIBIT C .

2. CONTRACT TERM/COMMENCEMENT OF WORK

The Initial Term of this Contract shall commence upon approval of Governor and Executive
Council or on September I, 2013, whichever is later (the "Effective Date"), and extend
through June 30, 2018.

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

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

3. SERVICES

The Contractor shall furnish the State with the Services required under this Contract, and as
more fully set forth in Exhibit A-1, Services.

4. COMPENSATION

The Contract price, method of payment, and terms of payment are set forth In Exhibit B:
Compensation.
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5. CONTRACTMANAGEMENT

S.2 Contractor Point Of Contact

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

5.2.2 The Contractor Point of Contact shall function as this Contractor's representative for
administrative and management matters. The Contractor Point of Contact shall be available
to promptly respond to inquiries from the State during Normal Business Hours. The
Contractor Point of Contact shall work diligently and use his/her best 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. Any request by State to remove the Contract Point of Contact shall be
govemed by the dispute resolution process contained herein, see Exhibit A, Section 5.4.

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

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

5.2.3 The Contractor Point of Contact is:

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

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

Office (617.524.1490)
shirlev.davis@bankofamericamerchani.com

Sheryl Levers (day today operational issues)
Account Manager
Bank of America Merchant Services

OfTicc (954.845.4456)
Shcryl.levcrs@bankofamcricamcrchant.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:

Rudolph Ogden - Contract Manager
New Hampshire Department of Administrative Services
Omce (603.271.3235)

12
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njdolph.ogdcn@nh.gov

5.4 Dispute Resolution

Prior 10 ihe filing of any fonnal proceedings wiih respect to a dispute (other than an action seeking
injunciive relief with respect to intellectual property rights or Confidential Information), the party
believing itself aggrieved (the "Invoking Party") shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice
to the invoking party's right to any other remedy permitted by this contract.

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

Uvel The

Contractor

The State Cumulative Time

Allotted

Primary Shirley Davis Rudolph Oftden (603.271.3235) 5 business days

First Shirley Davis Robert Slowell (603.271.3606) 10 Business days

Second Shirley Davis Michael Connor (603.271.6899) 15 Business days

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

13
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Exhibit A-1 Services

1. GENERAL PROCESSING REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARD

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

Discover and American Express

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

Securlt)'

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

Settlement

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 wriiien notification from Merchant Card Services and approved by the
Slate Treasury and the Department of Information Technology.

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

Settlement Transmission

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

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

them when necessary. However, the duplicate transaction file must be an exact
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duplicaie (i.e,. all data elemenis of the cniire fill must be an exact match) and
submined within the same senlcment window.

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

Credit Card Deposit

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

Deposit Processing Liability

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

Reconciliation of Receipts

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

Representation

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

The Contractor Account Representative shall corres{»nd with the States Merchant
Card Services office for all Agency requirements including, but, not limited to
setting up new merchant accounts, access to reporting tools or Virtual Terminal and
any other modifications to an Agency's processing.

Reconciliation of Receipts.

All receipts into Merchant Accounl(s) shall be capable of reconciliation by Merchants
through daily repori(s) and their respective Merchant ID Numbers.

15
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2. REPORTING REQUIREMENTS

System Requirements

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

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

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

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

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

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

At a minimum, the Contractor shall provide the following:

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

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

o Date of settlement

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

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

If additional historical data is needed a request can be submitted to the Contractor.
•  Reports similar to, but not limited to, the following:

1. Checking Account Report
•  Ability To Search by:

-> Date Range (From and To)
•  Results Returned:

-5 Summary List of Batches by Date and by Merchant ID
•  Drilldown:

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

•  Ability To Search by:
Authorization Code

-> Date Range
(Within ALL MIDUs)
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•  Results Returned:

Transaciion Oetaii based upon (he authorization code
3. Charge Back Report

•  Ability to Search by:
-> Date Range, and/or

Merchant ID#

•  Results Returned:

Transaciion Detail related to the Chargeback
4. Funding Report lists bank accountinfo by Checking Account

•  Ability to Search by
Date Range

•  Results Returned

Summary of Fees by Merchant ID
•  DriUdown

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

•  Ability to Search by
Merchant ID

•  Results Returned

-> Fees for the Merchant ID by MonthA'ear
6. Summary of Batches for a Merchant ID Report

•  Ability to Search by
Date Range

•  Results Returned

Summary of Batches for ALL Merchant IDs

•  DriUdown

Batch Transaction Detail by Merchant ID

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

Stored Value Card Reporting

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

Active Cards with a balance by card and by issue date
Outstanding liability by promo card type and bin range
Summary report of promo card balances
Redeemed and activated cards by date or period
Customized reports as specified and agreed to by the Agency and Contractor
Ability to search by card number to determine if the card is active and if so, view the
remaining balance

HL0901-Value Llnk.Glft Card Transaction Detail

HL0902-Value Link Gift Card Trans bv Category

HLQ9Q3-Valu'e link Gift Card Declined Transactions

HL0905-Value Link Gift Card Summary
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HL09Q6-Value Link Gift Card Liability Report

HL09Q7»Value Link Gift Card Activation Summary

HL0908- Concord-Value Link Gift Card Summary

HLPgiO-Value Link Gift Card Exceptions

HL0916-Value Link Gift Card Liability Summary

HL0926-Locatton Value Link Gift Card liability Report

HL0951-Pirst Data Gift Card Summary Report

HL2001-Dailv Gift Card Report

HL2002»Monthlv Gift Card Report

HL2003-Promo Summary Monthly

HL2004-Promo Summary Monthly

Hl2022-Gift Card Analysis bv location

Online Chargeback Reporting

•  The Contractor shall provide immediate online access to outstanding retrieval
requ^ts and chargebacks.

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

Monthly Statement

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

Data Export

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

3. FUNCTIONAL REQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Contractor shall accommodate dial-up, direct connection and Internet technologies as required by
each Agency.

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

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

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

Interfaces

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

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

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

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

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

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

Hosted Payment Page: Contractor shall provide a method that allows a merchant 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 be customizable to allow State Agency
elements such as, but shall not be restricted to, Slate Seal and Agency verbiage, to reassure
Cardholders that they have reached an approved Slate site, in the event that the State is
utilizing the Contractor's Hosted Payment Page, the Contractor assumes all responsibility for a
secure payment page hosted by a fully PCI compliant infrastructure.

Processing Methods

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

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

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

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

Processing Equipment'

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

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

Other Ser\'ices

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

TokenLzation Technology
The Contractor shall have the capability to provide Tokenization services.
Said services shall be available upon the request of the State, and shall be
implemented according to a mutually agreed upon schedule. The fees for
these services shall be according to the rate schedulc(s) set forth within
Exhibit B.

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

Mobile solutions

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

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

2. The Contractor shall have a mobile application that can be used on a
Smart Phone to take payments at various events. The application shall
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be PCl Compliant. Said services shall be available upon the request of
the Stale, and shall be implemented according to a mutually agreed upon
schedule. The fees for these services shall be according to the rate
schedule(s) set forth within Exhibit B.

Stored Value Cards

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

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

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

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

MERCHANT ACCOUNTS AND HIERARCHY

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

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

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

The Contractor may supplement this basic scheme in order to facilitate invoicing and reporting.
The Contractor may propose an alternative hierarchy scheme as long as it maintains the Slate's
ability to conduct ad hoc reporting and special invoicing.

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

The Contractor shall establish and maintain all merchant accounts including both merchant
identification numbers (MIDs) and terminal identification numbers (TlDs). Accounts shall be
established and ready for activation within 10 business days of receiving a Merchant ID Request
Form from the State's project manager within the Department of Administrative Services (OAS),
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Merchant Card Services.

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

Numeric Struclure and File Formats

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

Separate Merchaot Numbers

The Contractor must allow separate merchant numbers to be available for different merchant
within the Agency structure.

Compliance

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

Commitment

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

REPORTING REQUIREMENTS

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

«h

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

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

5. CUSTOMER SUPPORT SERVICES

The Contractor shall provide complete customer support inclusive of the following:

Account Management

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

Setup and Trainiog

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

Updates of credit card association requirements

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

Ongoing training and monitoring

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

Semi-annual business review meeting

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

STATE OF NEW HAMPSHIRE'S DEDICATED MERCHANT CARD SERVICES

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

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

TRANSFER OF SERVICES AFTER TERM

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

6. AGENCY SPECIFIC REQUIREMENTS

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

Agency Software, System or Equipment Replacement or Upgrades

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

7. SUPPLIES

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

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

TABLE 1

OBA Name DBA Street OBA City

DBA

State

OBA

ZIP Level 1
! ■ 1

STATE OF NEW

HAMPSHIRE 25 CAPITOL STREET. RM 212 CONCORD NH 03301

CORPORATE

LEVEL

Liauor Commission Merchant Locations

NH LIQUOR COMM #99 50STORRS ST. CONCORD NH 03301

MERCHANT

LEVEL

NH LIOUOR STORE #01 80 STORRS ST. AMES PLAZA CONCORD NH 03302

MERCHANT

LEVEL

NH LIOUOR STORE #02 913 GULF ROAD

WEST

CHESTERFIELD NH 03466

MERCHANT

LEVEL

NH LIQUOR STORE #03 1  1 AIRPORT ROAD. STE #205 MANCHESTER NH 03103

MERCHANT

LEVEL

NH LIOUOR STORE #04 1271HOOKSETTRD hooksett NH 03106

MERCHANT

LEVEL

NH LIOUOR STORE #05 17 PLEASANT $T. BERLIN NH 03570

MERCHANT

LEVEL

NH LIQUOR STORE #06 800 ISLINGTON STREET PORTSMOUTH Lnh 03601

MERCHANT

LEVEL

NH LIQUOR STORE #07 568 MEADOW STREET LITTLETON NH 03561

MERCHANT

LEVEL

NH LIOUOR STORE #08 345 WASHINGTN ST RTE103 CLAREMONT NH 03743

MERCHANT

LEVEL

NH LIOUOR STORE #09 47 CHESTNUT STREET 1X)VER NH 03820

MERCHANT

LEVEL

NH LIQUOR STORE #10 309 LINCOLN ST STE 309 MANCHESTER NH 11111

MERCHANT

LEVEL

NH LIOUOR STORE #11 12 CENTERRA PARKWAY LEBANON NH 03766V

MERCHANT

LEVEL

NH LIOUOR STORE #12 RT 15 8SENTERSMP U 1 CENTER HARBOR NH 03226

merchant

LEVEL

NH LIOUOR STORE #13 5 SOMERSWORTH PLAZA SOMERSVsORTH NH 03876

MERCHANT

LEVEL

NH LIOUOR STORE #14 LILAC MALL ROUTE 125 ROCHESTER NH 03867

MERCHANT

LEVEL

NH LIOUOR STORE #15 29 RALSTON ROAD KEENE NH 03431

MERCHANT

LEVEL

NH LIQUOR STORE #16 1 FOREST ST. WOODSVtLLE NH 03785

MERCHANT

LEVEL

NH LIOUOR STORE #17 880 CENTRAL ST FRANKLIN NH 03235

MERCHANT

LEVEL

NH LIQUOR STORE tia 151 MAIN STREET COLEBROOK NH 03576

MERCHANT

LEVEL
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NH LIQUOR STORE *19 25 TENNEY MT HVW PLYMOUTH NH 03264

MERCHANT

LEVEL

NH LIQUOR STORE *20 35 MANCHESTER RD STE 5 OERRY NH

030383

062

MERCHANT

LEVEL

NH LIOUOR STORE f 21 ONE JAFFREY RTE202 STE1 PETERBOROUGH NH 03458

MERCHANT

LEVEL

NH LIQUOR STORE 022 44A ROUTE 13 BROOKLINE NH 03033

MERCHANT

LEVEL

NH LIQUOR STORE #23 234 WHITE MNTN HWY 09 CONWAY NH 03818

MERCHANT

LEVEL

NH LIQUOR STORE 024 52 JOHN STARK HWY. NEWPORT NH 03773

MERCHANT

LEVEL

NH LIOUOR STORE 025 KINGS HWY PtZA KINGS HVYY STRATKAM . NH 03833

MERCHANT

LEVEL

NH LIQUOR STORE 026 PO BOX 42 ROUTE 3 GROVETON NH 03582

MERCHANT

LEVEL

NH LIQUOR STORE 027 300 liAAIN STREET NASHUA< NH 03060

MERCHANT

LEVEL

NH LIQUOR STORE 028 RTE 1A OCEAN BLVD SEABROOK NH 03874

MERCHANT

LEVEL

NH LIOUOR STORE 029 100 LANCASTER ROAD WHITEFIELO NH 03598

MERCHANT

LEVEL

NH UQUOR STORE #30 189 ELM STREET RTE 101 W MILFORD NH 03055

MERCHANT

LEVEL

NH LIQUOR STORE 031 885 HANOVER STREET MANCHESTER NH 03104

MERCHANT

LEVEL

NH LIQUOR STORE 032 40 NORTHWEST BLVD. NASHUA NH 03063

MERCHANT

LEVEL

NH LIQUOR STORE 033 31 HAMEL DRIVE MANCHESTER NH 03104

MERCHANT

LEVEL

NH LIQUOR STORE 004 417 SOUTH BROADWAY SALEM NH 03079

MERCHANT

LEVEL

NH LIQUOR STORE 035 HILLSBORO CNTR PO BX 163 HILLSBORO NH 03244

MERCHANT

LEVEL

NH LIQUOR STORE 036 80 PETERBOROUGH ST. JAFFREY NH 03452

MERCHANT

LEVEL

NH LIQUOR STORE 037 ig9A MAIN ST. LANCASTER NH 03584

MERCHANT

LEVEL

NH LIQUOR STORE 036 605 US HWY 1 BYPASS PORTSMOUTH NH 03801

MERCHANT

LEVEL

NH LIOUOR STORE 039 35 CENTER STREET

wolfeboro

FALLS NH 03896

MERCHANT

LEVEL

NH LIQUOR STORE 040 32 AMES PLAZA LANE walpole NH 03608

MERCHANT

LEVa

NH LIOUOR STORE 041 LAFAYETTE BLVD PO BX 236 SEABROOK NH 03874

MERCHANT

LEVEL

NH LIOUOR STORE 042 71 ROUTE 104 OLOPRV MEREDITH NH 03253

MERCHANT

LEVEL

NH LIQUOR STORE 043 ROUTE 11 TAPPAN STREET FARMINGTON NH 03835

MERCHANT

LEVEL

NH liquor STORE 044 20 LAKE STREET BRISTOL NH 03222

MERCHANT

LEVEL

NH LIOUOR STORE 045 16 WATER STREET PITTSFIELO NH 03263

MERCHANT

LEVEL

NH LIQUOR STORE 046 46 NORTH MAIN STREET ASHLAND NH 03217

MERCHANT

LEVEL

NH LIQUOR STORE 047 NO. WOODSTOCK PLZ BOX 11

NORTH

WOODSTOCK NH 03262

MERCHANT

LEVEL

NH UQUOR STORE 048 ROUTE 119 BOX 114 HINSDALE NH 03451

MERCHANT

LEVEL

NH UQUOR STORE 049 32 PLAISTOWRO0 2A PLAISTOW NH

038652

804

MERCHANT

LEVEL
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NH LIQUOR STORE 050 S GATE MALL 269 OW HWY NASHUA NH 03060

MERCHANT

LEVEL

NH LIQUOR STORE «51 ROUTE 38 PO BOX 10 PELHAM NH 03076

MERCHANT

LEVEL

NH LIQUOR STORE #52 159 MAIN STREET GOR^M NH 03581

MERCHANT

LEVEL

NH LIQUOR STORE «S3 212 LOWELL RD HUDSON NH 03051

MERCHANT

LEVEL

NH LIQUOR STORE 054 SHOPADE CTR PO BOX 168 GLEN NH 03838

MERCHANT

LEVEL

NH LIQUOR STORE 055 BEDFORD GROVE PLAZA COLB BEDFORD NH 03102

MERCHANT

LEVEL

NH LIQUOR STORE 056 9 LAKE SHORE OR UNIT 01 GILFORD NH 03249

MERCHANT

LEVEL

NH LIQUOR STORE 057 240 RTE 169

CENTER

OSSIPEE NH 03814

MERCHANT

LEVEL

NH LIQUOR STORE 056 605 MAST ROAD GOFFSTOV\0J NH 03102

MERCHANT

LEVEL

NH LIQUOR STORE 059 356 OW HIGHWAY MERRIMACK NH mil

MERCHANT

LEVEL

NH LIQUOR STORE #80 10BENNING DRIVE 12A WEST LEBANON NH 03784

MERCHANT

LEVEL

NH LIQUOR STORE 061 ROUTE 124 119P0BX 111 FITZWILLIAM NH 03447

MERCHANT

LEVEL

NH LIQUOR STORE 062 ROUTE27RF0 2 RAYMOND NH 03077

MERCHANT

LEVEL

NH LIQUOR STORE 063 SUITE t 30 WARWICK ROAD WINCHESTER NH mil

MERCHANT

LEVEL

NH LIQUOR STORE 064 ROUTE 11PO BOX 464 NEW LONDON NH 03257 •

MERCHANT

LEVEL

NH LIQUOR STORE 065 25 VINTINNER ROAD CAMPTON NH 03223

MERCHANT

LEVEL

NH LIQUOR STORE 066 193 NORTH ROUTE 3A HOOXSETT NH 03106

MERCHANT

LEVEL

NH LIQUOR STORE 067 193 S 25 SPRINGER ROAD HOOKSETT NH 03106

MERCHANT

LEVEL

NH LIQUOR STORE 068 LAFAYETTE RD VILLAGE CTR

NORTH

HAMPTON NH 03862

MERCHANT

LEVEL

NH LIQUOR STORE 069 27 COLISEUM AVENUE NASHUA NH 03063

MERCHANT

LEVEL

NH LIQUOR STORE 070 RTE 12 TROY RD SWANZEY NH 03431

MERCHANT

LEVEL

NH LIQUOR STORE 071 90 CALEF HIGHWAY LEE NH 03824

MERCHANT

LEVEL

NH LIQUOR STORE 072 100 FORT EDDY ROAD CONCORD NH 03301

MERCHANT

LEVEL

NH LIQUOR STORE 073 195 SOUTH POBOX 1993 HAMPTON NH 03843

MERCHANT

LEVEL

NH LIQUOR STORE 074 34 NASHUA RD. LONDONDERRY NH 03053

MERCHANT

LEVEL

NH LIQUOR STORE 075 15 OLD STATE ROAD UNIT 1 BELMONT NH 03220

MERCHANT

LEVEL

NH LIQUOR STORE 076 195 NORTH PO BOX 2081 HAMPTON NH mil

MERCHANT

LEVEL

NH LIQUOR STORE 077 360 STATE ROUTE 202 RINDGE NH 03461

MERCHANT

LEVEL

NH LIQUOR STORE 078 416 EMERSON AVE HAMPSTEAD NH 03841 .

MERCHANT

V LEVEL

NH LIQUOR STORE 098 25STORRS ST CONCORD NH 03301

MERCHANT

LEVEL

ST OF NH • LIQUOR
COMMtS 25 CAPITOL STREET CONCORD NH 03301 CHAIN LEVEL
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Department of Sitfety Merchant Locations

NH DOS OMV BERUN 551 GORHAM ROAD GORHAM NH 03561

MERCHANT

LEVEL
^<HOOS DMV

CLAREMONT DMVOFFC MILL #1 WATER ST CLAREMONT NH 03743
MERCHANT

LEVEL
NH DOS DMV DOVER

POINT 50 BOSTON HARBOR NEWINGTON NH 03601
MERCHANT

LEVEL

NH DOS DMV EPPING ROUTE 125 EPPING NH 03042

MERCHANT

LEVEL

NHDOS DMVKEENE ROUTE 9 KEENE NH 03431
MERCHANT

LEVEL
NH DOS DMV-

MANCHESTER 377 SOUTH WILLOW ST. MANCHESTER NH 03103
MERCHANT

LEVEL

NHDOS DMVMILFORD 4 MEADOW BROOK DR MILFORD NH - 03055

MERCHANT

LEVEL

NH DOS DMV NASHUA no BROAD ST NASHUA NH 03060

MERCHANT

LEVEL

NH DOS DMV SAIEM 33GEREMONTYDR SALEM NH 03079
MERCHANT

LEVEL
NH DOS DMV

TAMWORTH ROUTE 16 TAMWORTH NH 03666

MERCHANT

LEVEL
NH DOS DMV TWIN

MTN ROUTE 302 TWIN MOUNTAIN NH 03595

MERCHANT

LEVEL

NH DOS FR TICKETS 10 23 HAZEN DRIVE CONCORD NH 03867
MERCHANT

LEVEL
NH DOS LEBANON

SALVAGE 410 MIRACLE MILE EMS BLG LEBANON NH 03766

MERCHANT

LEVEL

NH DOS MP GILFORD 31 DOCKRD GILFORD NH 03246

MERCHANT

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

MERCHANT

LEVEL
NH DOS ONLINE

ELECTRIC 110SMOKEY BEARBLVD CONCORD NH 03301

MERCHANT

LEVEL
NH DOS SP DOVER
POINT 50 BOSTON HARBOR DOVER NH 03620

MERCHANT

LEVEL

NH DOS SP KEENE ROUTES KEENE NH 03431

MERCHANT

LEVEL
NH OOSSP

MANCHESTER 377 S WILLOW ST MANCHESTER NH 03103

MERCHANT

LEVEL
NH DOS SP

TAA<WORTH ROUTE IS TAMWORTH NH 03866

MERCHANT

LEVEL

NH DOS SP TWIN MTN ROUTE 302 TWIN MOUNTAIN NH 03595

MERCHANT

LEVEL

NH DOS STATE POLICE 33 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL
NHDOS TWIN

MTNLICENSING RT 302 TSMN MOUNTAIN NH 03565

MERCHANT

LEVEL
NH DOSBSNSS

OFFICECON 10 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL
NH DOSCONCRDMC

RIDR 33 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

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

MERCHANT

LEVEL

NH DOS-FR INTERNET 23 HAZEN DR CONCORD NH 03305

MERCHANT *

LEVEL .

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

MERCHANT

LEVEL
NH OOSLIC N

HAVERHILL RT to GRFTN CNTY CRT HSE
NORTH

HAVERHILL NH 03774
MERCHANT

LEVEL
NH

DCSLICCLAREMONT DMVOFFC MILLFIWATER ST CLAREMONT NH 03743
MERCHANT

LEVEL
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NH

OOSIICCOLEBROOK TOWN HALL 10 BRIDE ST COLEBROOK NH 03576

MERCHANT

LEVEL

NH OOSLICCONCORO 33HAZEN DRIVE CONCORO NH 03305

MERCHANT

LEVEL

NH DOSLICEPPING ROUTE 125 EPPING NH 03O42

MERCHANT

LEVEL

NH OOSLICKEENE ROUTE 0 KEENE NH 03431

MERCHANT

LEVEL

NH OOSLICLACONIA BELLKNAP MALLROUTE 3 BELMONT . NH 03220

MERCHANT

LEVEL

NH OOSLICLEBANON ROUTE 4 LEBANON NH 03766

MERCHANT

LEVEL

NH OOSLlCMANCHSfR 377 S. WILLOW STREET MANCHESTER NH 03103

MERCHANT

LEVEL

NH OOSLICMERRIMACK HARRIS POND OFFC PRKRT 3 MERRIMACK NH 030S4

MERCHANT

LEVEL

NH OOSLICMILFORD 4 MEADOW BROOK DR MILFORD NH 030S5

MERCHANT

LEVEL

NH OOSLICSALEM 33GeREMONTY OR SALEM NH 03079

MERCHANT

LEVEL

NH DOSLICTAMWORTH ROUTE 16 TAMWORTH NH 03886

MERCHANT

LEVEL

NH OOSMARINE

PATROL 31 DOCK ROAD GILFORD NH 03249

MERCHANT

LEVEL

NH

OCSTITLECONCORO ICHAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NH FIRE SAFETY 110 SMOKEY BEAR BLVO CONCORD NH 03305

MERCHANT

LEVEL

NH FIRESTNDROS-

trainng 98 SMOKEY BEAR BLVD CONCORO NH 03301

MERCHANT

LEVEL

NH &>ALICOOVER PNT 50 BOSTON HARBOR NEWINGTON NH 03801

MERCHANT

LEVEL

NH-OEPARTMENT OF

SAFETY lOHAZEN OR. CONCORO NH 03305 CHAIN LEVEL

NHCX)S CALL CTR

CONCORO 23 HAZEN DRIVE CONCORO NH 03305

MERCHANT

LEVEL

NHOOS CALL CTR
TICKET 10 23 HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NHDOSREG CONCORO 23HAZEN DRIVE CONCORD NH 03305

MERCHANT

LEVEL

NHOOSWINOHAMSCAL

ESB 93 SOUTHBOUND WINOHAM NH 03087

MERCHANT

LEVEL

Departmeriit of Ac riculture Merchant Locations
NH OEPT OF AGR

MKTS-FOOD PO BOX 2042 CONCORD NH 03302 CHAIN LEVEL

NH OEPT OF AGR

ONLINE 25 CAPITOL ST. CONCORO NH 03301

MERCHANT

LEVEL

Department of Resounces and Economic Development'
BEAR BROOK STATE

PARK 157 Deeffieid Road AOenalown NH 03275

MERCHANT

LEVEL

CRAWFORD NOTCH

STATE 2057 US RT. 302

HARTS
LOCATION NH 03812

MERCHANT

LEVEL

OIV OF PARKS GILSON

POND 585 OubBn Road Jaflerv NH 03452

MERCHANT

LEVEL

OREO HAMPTON

METERS iSOOceao Blvd HAMPTON NH 03871

MERCHANT

LEVEL

OREO JERICHO STATE
PARK Jericho Lake Rd Berlin NH 03570

MERCHANT

LEVEL

DREOAVALLIS SANDS
STATE 900 Ocean Blvd Rve NH 03470

MERCHANT

LEVEL

ECHO LAKE/CANNON 852 US RTE 3 Lincoln NH 03251 MERCHANT
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LEVEL

ELLACOYA STATE

PARK
1

260 Scenic Drive Gniord NH 03246

MERCHANT

LEVEL

FROST FARM SITE RT28 Oerry NH 03038

MERCHANT

LEVEL

greenfeeld state

PARK 52 CampQfour^ Rd Greenfield NH 03047

MERCHANT

LEVEL

HAMPTON PAVILtON

RETAIL 180 Ocean Btvd Hampton NH 03871

MERCHANT

LEVEL

HAMPTON STATE PARK 2 Ocean BNd Hampton NH 03871

MERCHANT

LEVEL

HAMPTON-METERS 180 Ocean Bivd Hamoton NH 03871

MERCHANT

LEVEL

LAFAYETTE PLACE

CAMPGROO 11 Franconia Notct) FRANCONIA NH 03580

MERCHANT

LEVEL

LAKE FRANCIS STATE
PARK 439 River Road PittsbufQ NH 03592

MERCHANT

LEVEL

MONADNOCK STATE

PARK 160POOLE ROAD JAFFREY NH 03452

MERCHANT

LEVEL

MT WASHINGTON

STATE PARK PO BOX D Gorham NH 03302

MERCHANT

LEVEL

NH OEPT OF PARKS &

REC 172 PEMBROKE RO CONCORD NH 03302 CHAIN LEVEL

NH OREO NAT

HERITAGE B 172 PEMBROKE RO CONCORD NH 03302

MERCHANT

LEVEL

NH FORESTRY-OEPT

RES A 172 PEMBROKE RD CONCORD NH 03302

MERCHANT

LEVEL

\ •

NH STATE PARKS HQ 172 PEMBROKE RO CONCORD NH 03302

MERCHANT

LEVEL

PAWTUCKAWAY STATE'

PARK 128 Mountain Rd Noltlnoham NH 03290

MERCHANT

LEVEL

SUNAPEE BEACH

STATE PK 1460 RTE 103 Nev4x»rv NH 03255

MERCHANT

LEVEL

UMBAGOG state

PARK Uplon Rd (RT 26) Errol NH 03579

MERCHANT

LEVEL

WEEKS HISTORIC SITE on RTE 3 Lancaster NH 03584

MERCHANT

LEVEL

wentworth

MANSION SITE 375 Little HartMr RO Porlsmouih NH 03038

MERCHANT

LEVEL

VWITE LAKE STATE

PARK 1632 While MtnHv^ TAMWORTH NH 03890

MERCHANT

LEVEL

Depirtmeiit of EhvIronmentaPServices . J /
DEPT ENVIRONMENTAL

SVCS 26 HAZEN DRIVE CONCORD NH 03301 CHAIN LEVEL

DES-PIP 29 HAZEN DRIVE CONCORD NH 03301

MERCHANT

LEVEL

OES-RIMS 29 HAZEN DRIVE CONCORD NH 03301

merchant
LEVEL

Department of Fish & Game ■; J? • rir '
NH FISH & GAME DEPT. 11 HAZEN DRIVE CONCORD NH 03301 CHAIN LEVEL
NH FISH & GAME '
OPRTMNT 11 HAZEN DRIVE CONCORD NH 03301

MERCHANT
LEVEL

DepaftmefTt of Corrections ' r-'
NH CORRECTIONAL
INOUSTRI 312 NORTH STATE STREET CONCORD NH 03301 CHAIN LEVEL
NH CORRECTIONL
INOSTRIES 312 NORTH STATE STREET CONCORD NH 03301

merchant
LEVEL

State House-Visitor'Center ■ m-' j}- ' 'M:) ■
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NH vrSITORS CENTER 107 N. MAINST.RM 119 CONCORD NH 03301

MERCHANT

LEVEL

NH VISITORS CENTER 107 N MAIN ST. <1119 CONCORD NH 03305 CHAIN LEVEL

Administrative Office of the Courts
lOTHClRC

BRENTV«X)0 FO 10 ROUTE 125 BRENTWOOD NH 03833

MERCHANT

LEVEL

10TH CIRC CANOIA

DIST 110 RAYMOND ROAD CANOIA NH 03034

MERCHANT

LEVEL

lOTHClRCOERRY

OlSTRtCT 10 COURTHOUSE LN OERRY NH 03038

MERCHANT

LEVEL

lOTW CIRC HAMPTON
OlST • 130 LEDGE RD SEA8R00K NH 03874

MERCHANT

L£VEL

10TH CIRC PLWSTOW

DIST 14 ELM ST PLAISTOW NH

038652

207

MERCHANT

LEVEL

10THCIRC PORTSM
OlST 111 PARROTT AVENUE PORTSMOUTH NH 03801

MERCHANT

LEVEL

10TH CIRC PROBATE

DIV 10ROUTE 125 BRENTWOOO NH 03833 '

MERCHANT

LEVEL

10TM CIRC SAL6M DIST 35 GEREMONTY DRIVE SALEM NH 03079

MERCHANT

LEVEL

lOTH CIRCUIT EXETER

DIS 10 ROUTE 125 BRENTWOOO NH 03833

MERCHANT

LEVEL

1ST CIRC BERLIN

OlSTRiC 650 MAIN ST STE 100 BERLIN NH

035702

471

MERCHANT

LEVEL

1ST CIRC COLEBROOK
DIST DO 55 SCHOOL ST STE 201 LANCASTER NH

035640

000

MERCHANT

LEVEL

1ST CIRC LANCASTER

DIS 55 SCHOOL ST. STE 201 LANCASTER NH 03584

MERCHANT

LEVEL

1ST CIRC LANCASTER

FO 55 SCHOOL STREET STE 20l LANCASTER NH 03564

MERCHANT

LEVEL

1ST CIRC PROBATE DIV 55 SCHOOL ST«104 LANCASTER NH 03564

MERCHANT

LEVEL

2ND CIRC HAVERHILL
DIST 3755 DC HIGHWAY, BOX 10

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

2N0CIRC HAVERHILL

FO 3765 DARTMOUTH COLLEGEH

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

2N0 CIRC LEBANON

OlST 38 CENTERRA PARKWAY LEBANON NH 03768

MERCHANT

LEVEL

2ND CIRC LITTLETON
DIST 134 MAIN STREET LITTLETON NH 03561

MERCHANT

LEVEL

2ND CIRC PLVM
FAMILY 01 26 green ST PLYMOUTH NH 03264

MERCHANT

LEVEL

2ND CIRC PLYMOUTH

DIST 26 GREEN STREET PLYMOUTH NH 03264

MERCHANT

LEVEL

2ND CIRC PROBATE
DIV

3785DRTMOUTH

C0LEGEHWY#3

NORTH

HAVERHILL NH 03774

MERCHANT

LEVEL

3RD CIRC CONWAY

DIST BOX 940 CONWAY NH 03818

merchant

LEVEL

3RD CIRC OSSIPEE
DIST 96 WATER VILLAGE RO «2 OSSIPEE NH 03664

MERCHANT

LEVEL

3R0 CIRCUIT PROBATE
01V 96 WATER VILLAGE RD«1 OSSIPEE NH 03864

MERCHANT

LEVEL

4THCIRC LACONIA 26 ACADEMY STREET LACONIA NH 03248

MERCHANT

LEVEL

4TH CIRC PROBATE

DIV 64 COURT ST LACONIA NH 03246

MERCHANT

LEVEL

5THCIRC CLAREMONT
OlST 1 POLICE CT STE 2 CLAREMONT NH

037433

629

MERCHANT

LEVEL

5TH CIRC CLAREMONT
FD 1 POLICE COURT SUITE 2 CLAREMONT NH 03743

MERCHANT

LEVEL

5TH CIRC NEWPORT

DIST 55 MAIN STREET NEWPORT NH 03773

MERCHANT

LEVEL
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5TH CIRC NEWPORT

FO 55 MAIN STREET #2 NEWPORT NH 03772

MERCHANT

LEVEL

5TH CIRC PROBATE

DIV 14 MAIN ST NEWPORT NH 03773

MERCHANT

LEVEL

6TH CIRC HENNIKEA

FD 41 LIBERIYHILL RD#2 HENNIKER NH 03242

MERCHANT

LEVEL

6TH CIRC HILLSBORO

DIST 15 ANTRIM ROAD HILLSBORC UGH NH 03244

MERCHANT

LEVEL

6TH CIRC HOOKSETT

OlST 101 MERRIMACK STREET HOOKSETT NH 03106

MERCHANT

LEVEL

6TH CIRC HOOKSETT
FD 101 MERRIMACK ST. HOOKSETT NH 03106

MERCHANT

LEVEL

6THCIRC MERRIMACK

DIS BABAASIC RD. BOX 324 MERRIMACK NH 03054

MERCHANT

LEVEL

6TH CIRC PROBATE

DIV 163 NO MAIN ST CONCORD NH 03301

MERCHANT

LEVEL

6TH ORCUIT

CONCORD DIS 32 CLinTON ST CONCORD NH

033010

000

MERCHANT

LEVEL

6TH CIRCUIT FRANKLIN

DIS T HANCOCK TERRACE FRANKLIN NH 03235

MERCHANT

LEVEL

TTH CIRC DOVER

DISTRICT 25 ST THOMAS STREET DOVER NH 03820

MERCHANT

LEVEL

TTH CIRC DOVER FD 25 ST THOMAS ST DOVER NH 03820

MERCHANT

LEVEL

7TM CIRC PROBATE

DIV 259 COUNTY FaRMRO DOVER NH

038210

799

MERCHANT

LEVEL

TTH CIRC ROCHESTER

DIST 76 NORTH MAIN STREET ROCHESTE R NH 03867

MERCHANT

LEVEL

TTH CIRC ROCHESTER

FO 259 COUNTY FARM ROAD DOVER NH 03821

MERCHANT

LEVEL

8TH CIRC JAFFREY

DIST 64 PETERBOROUGH ST JAFFREY NH 03452

MERCHANT

LEVEL

8TH CIRC KEENE OlST 3 WASHINGTON ST. BOX 364 KEENE NH 03431

MERCHANT

level

8TH CIRC PROBATE

DIV 12 COURT ST KEENE NH 03431

MERCHANT

LEVEL

8TH CIRCUIT JAFFREY

FD 84 PETERBOROUGH STREET JAFFREY NH 03452

MERCHANT

LEVEL

8TH CIR MANCHESTER

DIST 35AMHERST ST MANCHEST:R NH 03105

MERCHANT

LEVEL

9TH CIRC GOFFSTOWN

FD 329 MAST RO GOFFSTOV N NH 03045

MERCHANT

LEVEL

9TH CIRC

MANCHESTER FO 35 AMHERST STREET MANCHEST:R NH 03101

MERCHANT

LEVEL

9TH CIRC MERRIMACK

FO 8 BABOOSIC LAKE RO MERRIMAC (. NH

030549

919

MERCHANT

LEVEL

9TH CIRC MILFORD

DIST 180 ELM STREET MILFORD NH 03055

MERCHANT

LEVEL

9TH CIRC NASHUA

DIST 25 WALNUT STREET NASHUA NH 03080

MERCHANT

LEVEL

9THCIRCUITNASHUAFA

MILY 30 SPRING ST NASHUA NH ' 03061

MERCHANT

LEVEL

9THCIRCUITNASHUAPR

OGATE 30 SPRING ST NASHUA NH
030610
387

MERCHANT

LEVEL

BELKNAP SUPERIOR

COURT 64 COURT ST LACONIA NH 03246

MERCHANT

level

CARROULCNTY

SUPERIOR CRT 96 WATER VILLAGE RO B0X3 OSSIPEE ■ NH 03864

MERCHANT

LEVEL

CHESHIRE
CNTYSUPERlORCRT 12 COURT ST KEENE NH 03431

MERCHANT

LEVEL

COOS SUPERIOR
COURT 55 SCHOOL ST S301

1
LANCASTER NH 03584

MERCHANT

LEVEL ,
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FAMILY DIVISION AT

Lim. 134 MAIN ST LITTLETON NH 03561

MERCHANT

LEVEL

GRAFTON CNTY

SUPERIORCRT 3785 DARTMOUTH COLL HWY N HAVERHILL NH 03774
MERCHANT

•LEVEL

KILLS80R0UGH SUP

CT NR-m 300 CHESTNUT ST RM 104 MANCHESTER NH

031012

433

MERCHANT

LEVEL

HILLSBOROUGH SUP S 30 SPRING ST NASHUA NH 03061

MERCHANT

LEVEL

MERRIMACK

CNTRYSUPCRT 163 NORTH MAIN ST CONCORD NH 03302

MERCHANT

LEVEL

NH SUPREME COURT 1 NOBLE OR CONCORD NH 03301

MERCHANT

LEVEL

ROCKJNGHAM CNTY

SUP CRT 10 ROUTE 125 BRENTWOOO NH 03848

MERCHANT

LEVEL

STATE OF NH COURTS 25 CAPITOL ST CONCORD NH 03301 CHAIN LEVEL

STRAFFORD CNTY SUP

CRT 250 COUNTY FARM RO DOVER NH 03820

MERCHANT

LEVEL

SULLIVAN CNTY

SUPRIORCRT 22 MAIN ST NEWPORT NH 03773

MERCHANT

LEVEL

Secretary of State

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

NH SEC OF state

CORP 107 N MAIN STREET RM 204 CONCORD NH

033010

000

MERCHANT

Cevel

NH SEC OF STATE OTC 107 N MAIN STREET RM 204 CONCORD NH 03301

MERCHANT

LEVEL

NH SECRETARYOF

STATE UCC 107 N MAIN STREET RM 204 CONCORD NH 03301

MERCHANT

level

Board of Nursing
NH BOARD OF

NURSING 19 SOUTH FRUIT ST/STE 16 CONCORD NH

033012

431

MERCHANT

LEVEL

NH BOARD OF

NURSING 20 SOUTH FRUIT ST/STE 16 CONCORD NH

033012

431

MERCHANT

LEVEL

NH BOARD OF

NURSING 21 SOUTH FRUIT ST/STE 16 CONCORD NH

033012

431 CHAIN LEVEL

Pease Development Authority

PDA. DPH 555 MARKET ST PORTSMOUTH NH 03801 CHAIN LEVEL

POA-DPH 555 MARKET ST PORTSMOUTH NH

038010

369

MERCHANT

LEVEL

POA-OPH-MARKET 555 MARKET STREET PORTSMOUTH NH 03801

MERCHANT

LEVEL

Joint Board of Llcensure
BOARD OF
ACCOUNTANCY VT 56 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF

ARCHITECTS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF

ARCHITECTS 57 REGIONAL OR CONCORD NH 03301

merchant

LEVEL

BOARD OF COURT
REPORTERS 58 REGIONAL DR CONCORD NH 03301

merchant

LEVEL

BOARD OF

FORESTERS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF LAND

SURVEYORS 57 REGIONAL DR CONCORD NH 03301

merchant

•LEVEL

BOARD OF LAND

SURVEYORS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF LANDSCAPE
ARCHl 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF M H 58 REGIONAL OR CONCORD NH 03301 merchant
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INSTALLERS LEVEL

BOARD OP NATURAL

SCIENTI 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF

PROFESSIONAL EN 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF

PROFESSIONAL GE 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF PROFSSNL

ENGNRS 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

BOARD OF PROFSSNL

GEOLGS 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

JOINT BOARD HQ 57 REGIONAL DR CONCORD NH 03301 CHAIN LEVEL

NH BOARD OF

ACCOUNTANCY 57 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

NH HOME INSPECTORS 57 REGIONAL OR CONCORD NH 03301

MERCHANT

LEVEL

REAL ESTATE
APPRAISERS 58 REGIONAL DR CONCORD NH 03301

MERCHANT

LEVEL

Department of Triansportatlon' ■• '"if '
'

NH DEPT OF
TRANSPORATION 7 HAZEN DR CONCORD NH 03301 CHAIN LEVEL
NH DEPT
TRANSPORTATION 7 HAZEN OR CONCORD NH 03302

MERCHANT
LEVEL

Departmerrtof bf;Health~and Human Services Li
NH DEPARTMENT OF
HEALTH PARADE ROAD LACONIA NH 03246 CHAIN LEVEL
NH DEPT HEALTH
MTPLE OFF 105 PLEASANT ST CONCORD NH 03301

MERCHANT
LEVEL

LotteryCommiss
s  .
on ,

NH LOTTERY 14 INTEGRA OR CONCORD NH 03302
MERCHANT
LEVEL

NHLOUERYHQ 14 INTEGRA DR CONCORD NH 03301 CHAIN LEVEL

STATE OF NH LOTTERY 14 INTEGRA OR CONCORD NH 03301
MERCHANT
LEVEL

Department'of Ec ucatlon ' r
DEPT OF EDUCATION 101 PLEASANT ST CONCORD NH 03301

MERCHANT
LEVEL

DEPT OF EDUCATION 101 PLEASANT ST CONCORD NH
033010
000 CHAIN LEVEL
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EXHIBIT B; COMPENSATION

The Stale shall pay the Contractor for the Services in accordance with the Rates set fonh below
in the Fee Schedule ("Schedule A"). Notwithstanding any provision in this Contract, and
notwithstanding unexpected circumstances, in no event shall payments for Services furnished
to the State under this Contract exceed the Total Price Limitation set forth in Section 1.8 of the
Form P-37, which is twenty-five million dollars ($25,000,000). The State shall not be
responsible for any other fees, costs, expenses, or charges, including, but not limited to, travel
or out of pocket expenses incurred in the furnishing of the Services under this Contract.

NOTWITHSTANDING ANYTHING IN THE AGREEMENT AND ANY ADDENDA TO
THE CONTRARY. THE STATE'S CUMULATIVE LIABILITY, IN THE AGGREGATE
(INCLUSIVE OF THE STATE'S LIABILITY UNDER SECTION 13(A) AND (8) OF
EXHIBIT C, WHETHER SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE
ANOTHER) FOR ALL LOSSES. CLAIMS. SUITS. CONTROVERSIES, BREACHES, OR
DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING. BUT NOT LIMITED TO,
THOSE ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY
SHALL NOT EXCEED TWENTY-FIVE MILLION DOLLARS ($25,000,000); PROVIDED
HOWEVER, THAT THE FOREGOING LIMITATIONS SHALL NOT APPLY TO THE
FOLLOWING: (A) FRAUD. GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
THE STATE (B) VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION
RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. (0) THE STATE'S LIABILITY FOR
CHARCEBACKS AND ADJUSTMENTS. (E) THE STATE'S LIABILITY FOR PAYMENT
OF ANY AND ALL THIRD PARTY FEES AS DESCRIBED IN ANY ADDENDA AND
INCLUDED ON EXHBIT B OF THE AGREEMENT, OR (F) THE STATE'S LIABILITY
UNDER SECTIONS 13 (i), (ii) AND (iii) OF EXHIBIT C .

INVOICING

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

35



State of New Hampshire
Department of Administrative

Bureau of Purchase and Pr(

Services

perty

Statewide Contract for Merchant Card Processing Services

PAYMENT AND NOTIFICATION

•  Notification - The Contractor shall notify
assessments, dues, or other charges, Includin
decreases, prior to them taking effect agains
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

the State in writing of any fees,
, but not limited to, increases and

the State. The State shall not be

State prior to them taking efTect against the S

Contractor shall make available both on line and

debit rale schedules described in Exhibit 8, Com
access to this pricing and it shall be maintained c\

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

OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fiftct n (15) business days, return to
the State the full amount of any overpayment or erroneous payment upon notice from
the State.

ate.

in printable form, detailed credit and
9enxaiion. All Merchants shall have

rrent.

a direct debit from a designated
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FEE SCHEDULE C'Schcdulc A")

Maftharit Nam«: Sigia Qi Now Hsmpehira Aserege Tiekei: 900.00

Ceniraa Term (Voan); 9 Annual Volume: 9390.3S3.97e

Trv«(ni*»lon Mcinod: Bland Pee Celtection Froquertcy MoniMy
P(fcI>^o Method; knarchenoe Plus

Proeeering Peee: 'Auvwrkeian Pe^ ̂  Auroroelen Aserrc*

*^r lemFe^ ho 8«bM Ttarvecren

—Tl>« ebcow« /M* <■ cnaroM •*•««( uui ere** Oeaer vek/ne

Cerd Type Auth Fee* Per IMm Pee" Oiaeeunt Rate***

Vise 90.029 saooo 90.000

MesterCetd 90.029 90.000 90.000

Amertcen Eipress 90.090 90.000 90.000"
OlscACr Ftii SetVco 90.090 90.000 9a000

DsuherOlteci 9a090 90.000 90.000

PiNOebi 90.000 90.039 90.000

Per Oecurrenee Peee: Amourtt Oeeerlptien
CharQedock Poo 95.00 Per Chargeback
ACH Reject Pee 929.00 Per aCH Relumed Bern
ACH Depoeli Pee WaKed Per ACH Deposit
BIDMck Sufcharge Pee 0.00% % of.Sale fcr Each Oo*rtoradaa Tnnsacilon
vbce Auih/ARU Pee 90.99 Per Voice AuiiVARU Bam

MonVily Peee:
WIndest UoniMy Fee 919.M Per MoTHh per Wralass Oedca
Lease Line Pee 957B.90 Per Morrih for 2 lines

Addlilonel Product Pees:

CG; CGe4 Additlonb Trensaciion Pee 9a099 Per e4 AuthortsaiiorvAB Card Types
GG: GGee Sa tip Pee WaKed P« as MIO Set Up
GG; GCe4 Monthty Fee Waited Per Month per e4 MO
CyMfSOurce SBS Additional Tren Poo 90.09 Per Cybersource AuthcruoiiorvAD Card Types
Cybersource SOB Set Up Pe« 929.00 Per Cybersource MiO Sei Up
Cybereowce SOB Morttey Pee 910.00' Per Morsh per Cybersoude MiD
Cytmoufce SBC Additional Tnin Pee 90,09 Per Cybersouce AuthorliailorvAl Card Types
Cybenoufoe SBC Set Up Fee 929.00 Per Cybersource miO Sei Up
Cybersource SBC Uonirsy Pee 9tO.OO Per uonin per Cybersource mio
Sklpjeck AddlllonaJ Tren Pee' 90.09 Per Skipjack AuthoiUailonAI Can Types
Shtpjeck Sei Up Pee 929.00 Ptf Skicjock MO Set Up
Skipjack Montrvy Pee 910.00 Par Morsh por Skipjack MIO
Mobile Pay App Set up Pee 910.99 Par User per TermlnaJ D
Moeae Pay App Monihiy Pea 923.00 Per User per TatminaJ ID
Mobie Pay tveo Sei up Paa 910.05 Per User per Terminal O
Moble Pay Web Monirey Pao (Single User) 9}3.e0 Per User per Terminal O
Mobile Pay web Montby Pao (M litl User) 923.00 Per Month per Terminal O (9 users mox)
An ibacomfnunlcotiona co«is/TNrd Parry Pa«s wiiB be potted ihrouoh to CUSTOMER

fnurchange Schadute and Qutimeatfon AOachmants (Interchange Schedules)
vlsa/uasierCard/Oscaer mercnange BAMS.MV0.St3. t.C.Nei
PIN Oebt S«Mich and mterchange Peas Not Appiieooie
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SCHEDULE A tCONTINUEDt

ervices

pert}'

roccssing Services

PAYPOINT SERVICE FEES

Transaction Fees Description Amount

Consumer Payment Fee:
The amount charged for each corjisumer payment transaction
that Is processed using the PayPqint Services. 0.10

Summary Presentment Fee:
The amount charged for each surjimary bill presentment
transaction that is processed usiqg the PayPoint Services. 0.10

Virtual Terminal Fee:
The amount charged for each transaction that is processed
using the PayPdnt Services' virtual terminal functionality.

0.10

Convenience Fee

Administration Fee:

The amount charged lor process!

assessed and collected by Custor

applicable card association rules

etigible transaction.

ig each convenience fee

er pursuant to the

n connection with an
0.10

IVR Fee; The amount charged per minute or IVR services. O.IS

Credit Card/Debit Card Fee:

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

using the PayPoint Services.

jit card or debit card

ransaction that is processed 0.2S

eChecV Fee:
The amount charged for each eCl
that Is processed using the PayPo

eck paymer^t transaction

nt Services.
0.25

Monthly Minimum Fee:

The minimum amount charged tc
processing transactions using the

total Fees for any month are less

Fee, then the Monthly Minimum

month; irtd Customer will be bilh

between the Monthly Minimum F|
fees billed during the applicable n

Customer each rrtonth for

PayPoint Services. If the

han the Monthly Minimum

>e will apply for such
dfor the difference

ee and the total transaction

lonth.

$37S.OO

Non-Transaction

Fees Description Amount

Setup Fee:
The amount charged for initial sei

PayPoint Services.

up and initiation of the
SSOO.OO

On-Site Training Fee:
The amount charged each day to

Customer in connection with the

)rovide on-slte training to

*ayPoint Services.
52,000.00

Custom Development Fee:

The amount charged per hour for

requests that Customer and BAM

with the PayPoint Services. Custc

will be subject to a separate evak

statement ol work defining the p:

for the project.

any custom development

> agree upon in connection
im development requests

ration process and

arameters and deliverables

Available

Upon

Request

Capiialized terms not defined sbove are defmed in ine Agreement
Incorporated.

'Agreement*) to ovti'ich this Scftedule A Is
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Fees for Gift Card Services

■  Setup Fee • S60.00 for Tirsl location. $40.00 each additional location

•  $0.47 - card production

"  $0.23-card carrier

"  $5.00 - package of 100 envelopes

•  $0.12 Fee Per Transaction

Fees for TransArmor Services

$0,025 per item

1. The BsnKcard Service Fees above are per vua. Discover arxiror MasterCard iransadJon. Sales plus intercr^ange and
Assessments be charged daily.

2. ' The transaction fees set forth in SchedUe A are based on the average ticket and annual bankcard volume set forth
above, and CUSTOMER'S transactions qualifying at the Target Oualification interchange levels set forth above {the
'QuaSlfying interchange Levet(s)'). The Qualifying Interchange Levels above are anticipated assumpUons. The
interchange appiicabfe to each transaction wilt be based on the aduat qualincailon level of the transaction. For each
transaaion not at the Qualifying inierchar^ Level Identifled above. v.« wDl charge you an addfiional fee as descrfbod
below.

Important Information About Your Fee*

Interchange
A signiricant amount of the fees that we charge you for processing your transactions consists of charges thai v« must
pay to Issuing banks (or that are otherwise charged to us by the Card Organizations) under the Card Organization
RtAes. T?>ese charges are often referred to as 'Inlerchange fees' or simpty 'interchange*. Interchange fees are set by
the Card Organizatlorrs based upon a series of Interchange levels that they establish and modify from time to lime.
Thus, the Interchange fee charged for a given transaction depends on the interchange level appllcablQ to that
transaction: and that interchange level depends on a number of factor establish by the Card Organizaliors. such as
the type of Payment instrument presented, speciflc Information coniafned in the transaction, how and when the
iransadlon Is process, yoia irxiustry and other factors. For a transadion to qualify at airy spedfic interchange level,
the appficabie qualification criteria must be met. Note that the Card Organizations regularly add new inierchartge
levels, and change the interchange rales and qualilicalion criteria, (or exbiing Interchange levels.

Target Discount Rats and Target Qualification Lovot
The Target Qualification Level b the interchange love! that we expect to apply to your transadions. It is determined
based on the type of transactions you submit and how they v^li most likely tw processed. However, it Is possible thai
some or many of your transadions wtil downgrade to a more ccsiiy Interchange level, resulting In higher Interchange.
This may occur because those 'Non-Quaiified Trormdions* do not meet the alicHa to qualify at you Target
Qualilicalion Level. BAMS has set your Targe! Qualification Level (as set forth in this Schedule A) based on the
assumption that all of your transactions Mil satisfy the criteria eslabUshed t}y the Card Organization Rules to meet that
qualification levd. The adual interchange applicable to each transadion though, wlti be based on the actual
quafificalion level of the iransadlon.

Non-Quallflod Transactions

Non-Qualified Transaction wto qualify at a level resulting in Interchange lees higher than those appCcable to you
Target Quaiiftcatlon LeveL For processing each such Non-QuaCfied Transadion. we will charge you both the adual
imerchange appHcabfe lo the iransacilon and a • 'Biiiback' as defined betow (or elsewhere on this Schedule A). The
total of any - bnibaoi will appear on you statement.

Bitiback

Biiiback is the dltterence between the target Interchsngo level and the higher Imerchange level the transactJon
qualified at

Non-Qualified Surcharge: a fee assessed Cry Servlcers for processing a Non-Qualified Transadion. and is calculated
as a perceniage of the amount of if* Non-Ouatifled Transactioo. The Non-Quaiifled Sucharge appBcable lo you
NorvQualified Transaction is 0.00%.
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3. Equlpmtnt Costs:

a. Termfnala

HypercomT42iO Yes 362.00

PD200TI Ye* 549.00

VeriFooe V/X570 Yes 599.00

Hypercom T4220 Yes 535.00

F0200 Tl VVIFI Terminal Yes 599.00

F0300TIWIFI Terminal Yes 569.00

FD400 GPRS/COMA Terminal No 637.00

Exttmal Pin pada optional coat quotod as raquostad

b. Mot>fl« Pay (Magndic Swipe Reader): One per MIO al no charge: S23.S9 for each addiUonai uaer/TiO per MIO.

c  Lease Line:

Item Description Quantity .Total

1

Cisco 1921. dual Ethernet. 256 MB Flash r5i2
MB DRAM. EPII-PLUS. DESnOES/AES
Encryption with rack kit. Tl WIG module &
supp«xl for POTS dial backup

2 54.289.82

2

Cisco 1921 dimensions (H x Wx 0) >.75 x 13.5 x
1 i.S In. (44.5 x 342.9 x 292.1 mm): t-RU height.
Rack-nx>unl 19in. (483 rrunl

1 5-

3 backup site network charge 1 5250.00

4 cabie(s) 2 520.00

5 5-

6 SutvToiai 54.559.62

7 Circuit install fee of 52,500 waived. 5-

8 Shipping & harrdling 2 5100.00
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4: Card Ofoanbatton Paaa Thfeuoh F—a:

In addUlon to the Interchange rales. SERVICERS may pass through to CUSTOMER, wtihout marlcup. ar^ fees
assessed lo SERVICERS by the Card Organizations, irtduding but not limited to. new lees, fines, penafiles and
assessment Imposed by the Card Organizations. These pass through toes include trte lollosMng';

VISA FEES: The followlno fees result from charoes assessed lo SERVICERS from Visa and art

tub}ect to Incioases. decreases and additional now fees Imposed by Visa.

FeelName Ffe/Deacrlotlon

VISA ASSESSMENT
.11% of the total dollar amount of all Sates

Dralls.

VISA KILOSriE FEE $0.0025 oer kJiobvte.

VISA ZERO DOLLAR VERIFICATION FEE

S0.025 assessed on ALL Account VerificaUon

messages sut>mittcd tor $0.00, Including bolh
approved snd.declined. AVS, and SMS account
verification messages.

VISA ZERO FLOOR LIMIT FEE

$0.10 assessed on all clearing transactions when
trie Transaction ID on the Authorlzailon does not

match the Transaction ID on the Cicohr>g. Fee
also applies when Transaaion id Is missing
altogether.

VISA NETVVORK ACQUIRER PROCESSING
FEE (NAPF). Credit

$0.0195 assessed on sU Visa authorizations.

Indudirtg POS Check, to merchants not using
Visa's Merchant Direct Exchange (MDEX).
Merchants using MDEX shall be assessed
S0.0145. shovm as an increase to the variable
v.i.p. Access Fee. The NAPF lee wilt not apply

to Account Verification messages. ' pre-
authorlzation requests, imertinK/PLUS PIN Debit.
sd|L/siment messages, authorization reversaJs,
and other odmlr\!strative messaoes.

VISA NETWORK ACQUIRER PROCESSING
FEE (NAPF) - Debit 4 Prepaid

50.0155 assessed on all Visa authorizations,
indudiog POS Check, to rrwrchonts noi .using
Visa's Merchant Oireci Exchange (MDEX).
Merchants using MDEX shall be assessed
S0.0105. shown as an increase lo the variable
V.I.P. Access Fee. The NAPF lee will not apply
10 Account Verification messages, pre-
authorizat'ion requests, Intertlnk/PLUS PtN Debit,
adjustment messages, auihorizaiion reversals,
and other adrnirvscratlve messaqes.

VISA AUTHORIZATION SYSTEM MISUSE
FEE (MISUSE)

$0,045 per authorization that Is not iotlowcd by a
matching Visa dearirtg (or Is not property
reversed in the case of a canceBed/v^ed
transaction) as shown by a matching transaction
ID.

VISA INTERNATIONAL SERVICE FEES
(FOR PURCHASE TRANSACTIONS)

0.40% ol the source amount on U.S. Acquired
Original Purchase iransaciions when the Issuer
Counirv Is different from the Merchant Counlnr.

VISA INTERNATIONAL SERVICE FEES (FOR
CASH advance TRANSACTIONS)

0.40% of the source amount on U.S. Acquired
Cash Disbursemeni iransadlons when the Issuer

Country is differeni from the Merchant Country.

U.S. VISA INTERNATIONAL HiGM RISK
ACQUIRER FEE (lAP)

0.45% per transaction conducted ai U.S.
merchant localiorts with a non-U.S. Issued card;

applicable to hiqh-risk merchants in MCCs 5962
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(Direct Marketing - Travel-Related Arrangement
Services). 5966 (Direct MarkeCng - Outbound
Telemarketing Merchants), and 5967 ((^rect
Markellno - inbound Telemaikeiinq Merchants).

Vim us Debit integrity TrensscUon Fee

S.tO charged on each signaiure debit. norvPlN
transaction (including Visa Consumer arvl
Business debit cards and Visa Consumer and

Commercial Prepaid Cards) ihal does not meel
the quallflcation criteria defined under the Visa
U.S. Cuslom Payment Sernce (CPSI orooram.

Vise Fixed Acquirer Networli Fee
See Visa Fixed Acquirer Network Fee section of
rate schedule lor Visa/MasterCard/Discover

Interchange refererKed in Interchange Schedules
section above.

VISA PARTIAl. AUTHORIZATION NON

PARTICIPATION FEE (PANPF) FOR AFO
MERCHANTS

SO.Oi per authorization lor Merchants In MCC
5542 (Automated Fuel Dispensers) who are
required to support partial
authorizations, panpf Is Imposed on AFD
transactions (hat do not support partial
auihortzalion. This lee was ir^tiai^ effective in
April 2008 but was then delay^ to allow
merchants time to become comofianl.

MASTERCARD FEES: The followlna feee mult from chiraes aieeised tn SFRVICERS from

MatttrCerd and are aubfect to Increaaea, decreaaea and additional now fee* Imposed by
MasterCard.

Fee/Name FeefDescrlption

MASTERCARD ASSESSMENT FEE
0.11% of the total dollar amouni of all Sales

Drafts.

MASTERCARD ASSESSMENT FEE

(>«$1.000)

0.02% fee assessed on the gross doflar amount
of MasterCard Consumer and Comnterclai credit

transactions. Ihal are St.OOO or qreater.

MASTERCARD KILOBYTE FEE S0.0035 per IQobvte.

MASTERCARD CROSS BORDER FEE (US)

0.40% of the total dollar amount of a transaction

that Is completed a! a U.S. merchant location
with a rton U.S. or a non U.S. Teniiory Issued
card.

MASTERCARD CROSS BORDER FEE

(AsiafPadiic)

0.80% of the total dollar amouni of a transaction

that is completed in the Asia/Pacific merchartt
location wlih a non Asia/Pacific issued card.

MASTERCARD CROSS BORDER FEE (LaUn
America/Cadbbean)

0.80% of the total dollar amount of a transaction

that is completed in the Lelin
Amehcan/Caribbean merchant locafion with a

non Latin AmerlcantCarlbbean issued card.

0.60% of the total dollar amount of a trartsaciion

that is conpleted ol a Car^adlan merchant
location with a non Canadian Issued card.

MASTERCARD CROSS BORDER FEE

(Canada)

Ary combination of merchant location and issuer
in USA. Puerto Rico. Virgin Islands. Guam.
Marshall Islands and Northern Marlanr\a islarxis

Wli be exempt from the Cross Border fee.
Transaction on a MasterCard branded credll or

debit card processed through MasterCard's
clearing system In which the cardholder country
code differs from the country code of the
merchars; applicable lo sale/purchase
transactions, chargeback re-preseniment arwl
reversal transactions.

MASTERCARD NETVyORK ACCESS AND

BRAND USAGE (NABU) FEE

50.0185 assessed on all MasterCard
authorization attempts and credit (sales return)
transactions that are processed with a U.S.
issued card at a U.S. merchant location. Does
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not apply lo authorlzaUon reversals 8r>d SO 1
Arrmint Sisius lodulrv transactions.

MASTERCARD CARD NOT PRESENT AVS
ACCESS FEE

$.0075 assessed on an MaslcrCvd Card Not
Present autnorfzaijorts that use Ihe Address
Verincation Senrlce (AVS) that are submitted for
more than SO.

MASTERCARD AVS CARD PRESENT FEE

$0,005 assessed on aO MasterCard card present
euthorlsollons that use the Address Vertllcailon
Service (AVS) that are submiited for more than
SO

mastercard ACCOUNT STATUS INQUIRY
FEE • INTERREGIONAL

$0.03 assessed on aU Account Status InqiMry
Service messaoes where the country code of the
merchant Is different from the country code of the
cardholder. Account Status inquiry Service
transactions must l)e submitted lor 10 and ore
used lo validate cardholder account numbers ard
other elements, such as CVC2 end AVS prior lo
oblainInO adual authorUaiion. Effective June
14. 2011.

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTRAREGtONAL

$0,025 Bssessed on oil Account Status Inqiiry
Service messaQcs wTiere the country code of the
merchant is the same es the country code of the
cardholder. Account Status irtquiiy Service
transactions must be tubmlRed for $0 and are
used to validate cardholder account numbers and
otf»er elements, such os CVC2 and AVS prior to
obtainlno an actual authorization. Effective June
14. 2011.

mastercard processing INTEGRITY
FEE

S0.055 assessed on all MasterCard authorized
transactions which are not loRowed try a
matching MasterCard clearing transaction (or
reversed In the case of a cancefled transaction).
Car Rental (3351-3441. 7512). Hotet/Motel
{3501-3999). 7011). Cruise Lino ! Sleamshlp
(4411) noi subject to this fee. EMective August i.
2011.

MASTERCARD LICENSE VOLUME FEE

0.005% 01 MasterCard volume. Fee based on a
good faith effort to recover and allocate among
our customers MasterCard's annual lees for
ilcenslrtg and third party processing and
calculaied by muiUpiying your settled MasterCard
dollar volume by the percentage rate (which rate
may be adjusted to reftecl changes in those
MasterCard lees and/or our aBocation). Effective
AuQust 1. 2012.

nivtovFR nHwoRK FEES: Th# followinfl f»»ult from ch«fg«i a»soss«d lo SERVTCER3
from ONeovar Natwor* and ara tut>)act lo Incraaaas. dacraaaas, and additional naw faaa Impoaad
by Ditcovar NatworU.

Faa/Nama
Foe/Descrlotfon

DISCOVER DATA USAGE FEE

DISCOVER NET\AORK ASSESSMENT
0.105% of the total doUar amount of an Sales
Drafts.

DISCOVER NETWORK INTERNATIONAL
SERVICE FEE

0.55% o1 amount of Card Sales . Oocover
Networtc Shan charge lo Acqisrers for Card Sales
(excluding Cash Over) conducted at a Merchani
location in the United Stales where the domldie
01 the Issuer of the Card used In the Card Sa»e is
a country other than the United States, provideo
ihat such lee is not applicable lo Card Sales wtih
JOB and China Unionoav Cards.
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'These tees are subject to adjustmenl; notice of any such adjustment shall be provided in accordVKe with the lerms
of this ̂ reemeni.

GefwralPflcino tntormatton:

a. interchange Schedules. The tees and assessments and qualifying chierfa set forth above and
in the rate schedules referenced in the Interchange Schedules section above wNch are annexed
hereio by such references thereto may be changed from lime to time as a resiit of Card
Organization changes. References In those rale schedules to the 'Program Guide' and
'Application* shall mean the Agreement.

b. Visa and MasterCard Credit Transactions:

(1) BHIable transactions Indude: purchases, returns, declines, reversals. Terminal
b3tar>cing totals and authorizations.

(ii) The srisa/MC transaction lee includes authorization, data capture arxf settlement,
(lii) The fees and charges set forth on INs Schedule A are in addition to alt other Third Party
Based fees and ai fees due and payable to SERVICERS and/or any applicable Person and wCt
be coDected by SERVICERS as set forth In the Agreement.
(>v) Supplies, exclusive of aedil card slips, signage. and manual imprinters which shafl be
suppled at no addlUonal charge, shall be provided at SERVICERS' ther><uiTent costs, plus a
minimum supplies handling fee tor shipping and handling per shipment.
(v) CUST0lii4ER shall be responsible for payment of all shipping costs associated with any
equipment purchased, teased or maintained by SERVICERS under this Agreement

C. Oiscover Network Credit Transadtoiw!

(i) Billing transactions Include: purchases, returns, declines, reversals auttiortzations arx)
Terminal balancing totals.

(ii) The Dbcover Card and ONP Card Types transadion fees include authorization, data capture
and sctilcmerd.

(ill) The fees and charges set forth on this Schedde A are In additional lo aO other Third Party
Based Fees and an fees due and payable to SERVICERS and/or any appQcable Person and
will be payable to SERVtCERS as set forth In the Agreement.

(iv) The fees; rates ar>d Interchange programs for DNP Card Types are the same as those tor
Discover Card transactions.
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Other Card SeMcee Supptemonl to the Agreement end CaNblt B
(

This Other Card Services Supplement to the Agreement and Exhibit 8 (referred to herein as the 'DCS Supptement*)
supplements the Agreement and Exhibit B to which is incorporated and sets fprth the terms applicable to BAMS
provision of the specified services for the Card trartsactions set forth belovr;

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER understands and acknowledges thai BAMS' sole responsibility Mlh respect to Issuer
Card iransdcilons shaP be lo provide the services specified In this OCS Supplement.

In the event CUSTOMER has a separate agreement with an Issuer to accept such Issuer's cards fltsuor
Agreement^ respective Issuer, al Chargeback artd flrtanda) obligations including but not Dmiled lo fees and Issues
related thereto shall be governed by the terms of such issuer Agreement. CUSTOMER shall comply with afi terms and
conditions of the Issuer Agreement and the applicable rules, regulations. Interpretations and other requirements of the
respective issuer and shall rwi seek authorization for or sutynii for processing or seltlemeni hereunder any Issuer
Card transactions at any timo when CUSTOMER docs not have In effect a valid Issuer Agreement with such Issuer.
CUSTOMER agrees to notify BAMS Immediately upon the lemtinatlon of any Issuer Agreement to which U is a party.
Upon Such termination. BAMS Shan have no further obfigations hereunder lo provide any services lo CUSTOMER with
respect to any transactions Involving such Issuer Cards.

In the event CUSTOMER does rxtt have a separate issuer Agreemeru with a respective Issuer, the Issuer Card
services to be provided hereunder shall be In accordance with the lerms of the Agreement and this OCS Supplement.
Issuer Cords shai be considered *Cred[i Cards' for purposes of Services provided t>y SERVtCERS or BAMS with
respect to ihem arxf 'Card Organizations* shall be deemed to Include any Card Organizations set forth in iNs OCS
Supplemeni for purposes ol such Services. -

2. ISSUER CONSENTS;

CUSTOMER shall be responsible (or obbining any operational consents required of Issuer to comply with procedures
Of practices contemplated by both CUSTOMER and BAMS under this OCS Supptement.

3. AUTHORIZATION.SERVICESONLY:

tn the event BAMS is providing authorization services ortiy tor Issuer Card transactions as specified herein.
CUSTOMER shall seek such authorization through BAMS, in the event that BAMS is not providing processing
services lor Issuer Card iransbclions as specified in this OCS Supplement. CUSTOMER shid be responsible for
processing and submitting directly to the applicable issuer for settlement of such Card transactions.

4. PROCESSING AND SUBMISSION TO ISSUERS;

in the event BAMS is providing processing services for Issuer Card transactions as spedfied herein. CUSTOMER
shall sutvnii lo BAMS for processing all of CUSTOMER'S Issuer Card transactions and BAMS thaO process such
iraruact'rorQ and transmit them electronically to the applicable Issuer with a summary of such Card Irartsaaions

BAMS does not warrant or bear responsibility for the performance of any issuer In any way.

5. DISCOVER PROCESSING PROVISlONS;

Acceplance of ONP Card Types: Except as provided in this OCS. the terms and conditions governing CUSTOMER'S
acceptance of ONP Card Types are as specified in the Agreemen. CUSTOMER agrees to follow the Agreement
coiKemlng CUSTOMER'S acceptance of ONP Card Types.

Any provision contained in the Agreement wttich directs CUSTOMER to contact Discover for customer services or for
any other lrx)iAry or puq>ose is modified heret>y to provide that CUSTOMER is to contact BAMS for customer service
or in relation lo such inqiAry or purpose.

ATTACHMENT I TO SCHEDULE A:

American Express* x Oiivers Club"* Discover® x

jCa*" Fleet* Voyager*

V*ighl Express*
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'Card processing services lor these transaction types may t>e subject lo a separate agreemerl.
"SERVICERS win setlte Voyager transactions directly lo merchants. AO other Card types listed In this Aiiachmeni
shaO be settled by the Issuer.
'"These are ONP Card Types will be processed via Discover systems and subject to Discover Card Organization
Rules; BAMS wSl settle transactions for alt Discover Cards and DNP Card Types, unless CUSTOMER is classified by
Discover Nctwodt as a Discover Direct Strategic Retationship as further described In the Agreement. .

1. FEES: See Schedule A.

General PHdno Information:

Binable Iransactloftt irviude.' pur^ses. returns, declines, reversals, auihorizalions & Terminal balancing totals.

Unless expressly set (onh above, tire Card transaction fee indudes authorization and data capture. Setilemeni eno
payment for such Card, types will be providod by the applicable Issuer, pursuant lo the agreement between
CUSTOMER and such Issuer.

The fees and charges set forth above are in addition to all other Third Party Based Fees and all fees due and payable
10 SERVICERS and/or any applicable Person end will be cotlecied by SER'^CERS as set forth in the Agreement.
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EXHIBIT C-SPECIAL PROVISIONS TO FORM P-37

1. Delete Paragraph 2, EMPLOYMENT OF CONTRACTOR/SERVICES TO RE PERFORMED,
and replace with the following:

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO RE PERFORMED. The State Of New Hompshiro.
ocling Ihrough the ogency identified in block l.l (the "Stole") or ("CUSTOMER"), on behalf of
agencies ond NON-AGENClES OJ furlher described befow. engoges BANK OF AMERICA. NA
("BANK") end BANC OF AMERICA MERCHANT SERVICES. LLC ("BAMS") end. logethef with
BANK or^ ony other third porty providers who enter into Suppfements to this Agreemenl for
Merchont Cord Processing Services (the "Agreement") in order lo perform services
hereunder. (collectively. "SERVICERS" or "Controclor") for the Services described herein ond
ottoched OS Exhibit A ("Services").

BANK'S obligolions hereunder sholl be limited to the sponsorship ond selitemenf of certain
Cord tronsoctions submitted in occordonce with the terms or>d conditions of this Agreement
ond the Cord Orgonizolion Rules, ond BANK shot! not hove ony obligation or liobility of ony
nature in coruiecfion with ony services of ony kind provided by BAMS or its Affiliotes hereurider
or pursuoni hereto.

The intent of this Agreement is to provide one set of slondordiied generol terms ond
conditions to be utilized by (i| the Stole, on behotf of AGENCIES, ond (ii) eoch NO|N-AOENCY
ihol executes o PorticipoHon Agreement o$ further described below, ond ottoched hereto os
Exhibit E with respect to eoch such porty's receipt of the Services. The Slote represents or»d
woaonts lo SERVICERS that it hos the necessory power end oulhority under the lows of the
Stole ol New Hompshire lo enter into this Agreement on beholf of AGENCIES ond to allow for
the porticipoficn of NON-AGBNClES as described therein. The Stole ocknowtedges ond
ogrees that SERVlCERS moy provide o copy of this Agreement lo AGENCIES ond NON-
AGENCIES.

At! AGENCIES ore port of the Stole of New Hompshire ond ore not seporote legol entities, and
OS such win not be repuired lo enter into Porlicipotion Agreements: provided Ihof the Stole is
respOfSslblo end Boble lo SERVICERS for eoch AGENCY'S compliance with the terms ond
conditions of this Agreement (including payment obligolions). The Slote is solely responsible
for providing o copy of this Agreemenl orxl reioled moleriols to porlicipoting AGENCIES, ond
for communlcoting with porticipoling AGENCIES v/llh regord lo Ihe terms ond conditions of
this Agreement. SERVICERS moy termiixjie any individual aGENCY's receipt of Services under
this Agreement for the some reosons thot SERVICERS may lermirrote this, Agreement In its
entirety.

A nON-aGENCY moy not receive Services under this Agreement unless ond until it hos
received permission from the Stole ond entered Into o Porticipotion Agreement subslontiotJy
in the form ottoched hereto os Exhibit 6, ond NON-AGENCY and SERVICERS hove executed
such Porticipotion Agreement. Upon complete execution of o Porlicipotion Agreemenl. Ihe
non-agency thot is o porty thereto will hove oB the some rights ond obligolions thot the
Stole hos under this Agreemenl os if thot NON-aGENCY hod seporolely entered into this
Agreemenl; provided, however, thot (i) SERVICERS moy lerminole ony Porticipotion
Agreement for the some reosons os it hos to terminote this Agreement ond (n) ony
omerximents to this Agreement will constitute simultoneous ond identlcol amendments to
eoch Porlicipotion Agreement. Eoch NON-aGENCY will be lioble lo SERVICERS only with
respect to its own receipt of Services under this Agreement, ond no individuol NON-aGENCY
wdl be Sobie to SERVICERS under this Agreement for ony other NON-aGENCY.

47



State of New Hampshire
Department of Administrative Services

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

SERVICERS wdl moke Ihe Services operoliorvol ond ovoiloble fo the SloJe Ihrough o muluoDy
ogreed upon implementollon plon. The Stole ogrees to oi oil times cooperote with
SERVICERS end provide SERVlCERS with oil necessory intormolion ond ossistonce required by
SERVICERS to provide Ihe Services in occordonce with the Cord Orgonizotion Rules end
AppBcoble Low. including, wittsout limilolion, moking chonges to Merchont Equipment os
SERVICERS require. Ttse Stole wiO provide SERVlCERS with informolion regording AGENCIES
orsd NON-AGENCIES os SERVICERS moy request from lime lo lime. The Stole will be
responsible for (i) use of Ihe Services by Ihe Stole. AGENCIES, the Stole's ond eoch AGENCY'S
employees ond ogenls. ond Merchont Providers of the Stole or ony AGENCY, (ii) the Stote's
or ony AGENCY'S foilure to properly occess the Services in Ihe mormor prescribed by
SERVICERS. ond (ui) The Stole's foilure to supply occurote informolionregording Use Services.

This Agreement governs processing services regording credit, debit ond cerloin other Cord
tronsoctions orsd other services, os those services ore further described in this Agreement. Ihe
fee Schedule oltoched hereto os Exhibit B (including ony oddilions ond chonges thereto. Ihe
"Fee Schedule"), ony ond oD cor^current orxJ subsequent odderxJo. supplements or
schedules to this Agreement (eoch. inclucftng Ihe Fee Schedule, os omended from time to
time, o "Supplement"), ond the Cord Orgonizotion Rules, oil os elected by CUSTOMER ond
opproved by SERVICERS (or their opplicoble Affinote) (for the purposes of tt^ Agreement,
collectively. Ihe "Services"). Unless otherwise expressly provided in Ihls Agreement or ony
Supplement, |i] referersces to eoch Supplement shotl be deemed to include Ihb Agreement
ortd (ii) referertces to tt^s Agreement shoU be deemed to include eoch Supplement.

Subject to Cord Orgonizotion Rules. Services moy be performed by BamS or BANK subject to
the ogreements between them os the some moy be modified from time to lime. In addition
lo SERVICERS, one or more offitiotes of BAMS moy ossist in providing Terminols or ottser
equipment ond locol support furvcfions in connection vi/iih thiis Agreement.

2. Delete Poragroph 3, EFFECTIVE DATE/COMFIETION OF SERVICES., and replace with the
following:

3. EFFECTIVE OATE/COMPlETION OF SERVICES.

3.1 Notwithstonding ony provision of this AgreemenI lo Ihe controry. ond subject lo Ihe
approval of the Governor ond Executive Council of the Stole of New Hompshire. this
Agreement, ond oil obligotions of Ihe porties hereunder, sholl not become effective until the
dote Ihe Governor and Executive Council opprove this Agreement ("Effective Dote"). The
Agreement, ond eoch Adder^um. sholl (i) be in effect upon complete execution of eoch
such document, ond eoch such document shotl remoin effective ihrough June 30, 2018 (Ihe
"Term"). Notwithstonding ihe foregoing, to the extent thot Ihe Stole continues to utilize Ihe
services provided for under this Agreenr^ent ofter expirotion of Ihe Term, it shoit be Hobte for
the fees ossocioted with sold services ond Ihe terms of Ihe Agreement shall remoin in effect.

3.2 If the Controdor commences Ihe Services prior lo Ihe Effeclive Dole, oil Services
performed by Ihe Conlroctor prior to Ihe Effective Dole sholl be performed ol the sole risk of
Ihe Controdor, ond in the event thol this Agreement does not become effective, the State
shall Ix3ve no fiobiiity to the Controdor. irtcluding without limilolion. ony obtigolion to poy Ihe
Controdor lor ony costs incurred or Services performed. Controdor must complete oil
Services by the Completion Dote specified in block 1.7.
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3.3 Conversion Assistance.

The Slote ond Conlroclor ogree to ironsilion Ihe Slote's transQCtion processing to the
BAMS-preferred plotlorm (the "Conversion"). The Conversion will be subject to the
Stole's completion ot o Technicol Survey ond implemented pursuont to -o mutuolly
ogreeoble Stotement ot Woric ond Project PIcn. AD AGENCIES porlicipoting under thus
Agreement must begin the Conversion by Jonuory 01. 20U ond be completed by
August 31. 2014.

/

3. DELETE PARAGRAPH 4, CONDITIONAL NATURE OF AGREEMENT., AND REPUCE WITH THE

FOLLOWING:

4. CONDftlONAL NATURE OF AGREEMENT. NoMthstonding ony provision of this
Agreement to the controry. the Slote's obility to poy oil obligolions of the Stole
hereunder. including, without Bmitotion. the continuonce of poyments hereunder. is
contingent upon the ovoilobilitY ond continued cppropn'otion ot funds, tn Ihe event of o
reduction or lerminolion of opproprioted funds, the Slote shot! hove the right to withhold
poyment until such funds become ovolloble. if ever, ond shot! hove the right to terminote
this Agreement immediotefy upon giving the Conlroclor notice of such lerminolion. The
Stole shall not be required to tronsfer funds from ony other occount to the Account
identified in block 1.6 in the event funds in thot AccounI ore reduced or unovoitoble.
The Slote wit] use best efforts to seetc oppropriotions in order to fulfill its ob&golions for
omounts due and owing to Controctor under this Agreement. In the event thot the
Stole foils to timely poy ony omounts due urrder the Agreement os o result of insufficient
ovoiloble legolly opproprioted funds, then Controctor moy terminole this Agreement
upon 10 doys' nolice to the State: provided, however, that (o) such omounts will remoin
due until pdd In futl; (b) Ihe Slote ogrees to ocl in ̂ ood foilh to seek oppropriotions os
soon OS procticoble: ond (c) if such omounts ore poid within 10 doys of such notice then
lerminolion of Ihe Agreement will not occur, ond the Agreement win in lull force ond
effect.

4. Delete Porogroph 5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT., ond replace with
the followltsg:

I

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The controct price, mettiod of poyment. ond terms of poymeni ore idenlilied ond more
pofticulorty described in EXHIBIT 8 which is incorporoled herein by reference.
5.2 The poyment by Ihe Stole of the controct price sholl be Ihe only ond the complete
reimbursement to the Controctor for oil expenses, of whotever.noture incurred by Ihe
Controctor in the performonce hereof, ond sholt be the only ond the complete
compensotion to Ihe Controctor for Ihe Services. The Stole sholl hove no liobilily fo the
Controctor other thon the controct price, exclusive of fines or penolfies ossessed by the
Poymeni Bronds. os is more specificolty described in Section 12.2 of Exhibit C-1.
5.3 The Stole reserves the right fo offset from ony amounts otherwise poyoble to Ihe
Controctor under this Agreement those liquidoted omounts required or permitted by n.h. RSa
80:7 through RSA 80:7-c or ony other provision of low.
5.4 Notwithslonding ony provision in this Agreement to the controry. ond notwithsfonding
unexpected circumsforKcs. in no event sholl the tofol of all payments oulhorized. or octuofly
mode hereunder. exceed the Price Limilotion set forth in block 1.8.

notwithstanding anything in the agreement and any addenda TO THE
contrary, the STATE'S CUMULATIVE LIABILITY. IN THE AGGREGATE (INCLUSIVE OF THE
STATE'S LIABILITY UNDER SECTION 13|A) AND |B) OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS. SUITS.
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING.
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BUT NOT LIMITED TO. THOSE ARISING OUT OF OR RELATED.TO THE AGREEMENT AND ANY

ADDENDA) AND REGARDLESS OF THE FORM OF AdlON OR LEGAL THEORY SHALL NOT
EXCEED TWENTY-FIVE MILLION DOLLARS (>25.000.000): PROVIDED HOWEVER. THAT THE
FOREGOING LiMfTATlONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD. GROSS
NEGUGENCE OR WILLFUL MISCONDUCT OF THE STATE (B) VIOLATTON OF APPLICABLE LAW
OR CARD ORGANIZATION RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE
LOSSES); (C) THE STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. (D) THE STATE'S LIABILITY FOR CHARGEBaCKS
AND adjustments. (E) THE STATE'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY
FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B OF THE AGREEMENT.
OR (F) THE STATE'S LIABILITY UNDER SECTIONS 13 (i). (il) AND (ill) OF EXHIBIT C .

5. Delete farogroph COMPUANCE BY CONTRACTOR WtTH LAWS AND REGULATIONS/
eOUAL EMPLOYMENT OPPORTUNITY., and teplace wHh ttie lollowing:

S. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EOUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the perfornaonce ol the Services, the Controctor shell comply with oil
stotutes. lows, regulolions. end orders of federol. sfote. county or munlcipol outhorilies v^ich
Impose any obrigollon or duty upon the Controctor. Inctuding. but not limited to. civil rights
end equoi opportursily tows. In oddition. the Controctor shoB comply with oil opplicoble
copyright lows.
6.2 During the term of this Agreement, the Controctor shell not discriminole ogoinst
employees or oppGconts for employment becouse of roce. color. reHgion. creed, oge. sex.
hondicop. sexuoi orienloiion. or notionol origin end will Tolce otfirmblive oction to prevent
such discriminotion. .

6.3 if this Agreement Is funded in ony port by monies of the United Stoles, the Controctor shall
comply wilh oil the provisions of Executive Order No. 11246 ("Equol Employment
Opp>ortunity"). OS supplemented by the regulolions of the United Stoles Deportment of labor
(41 C.F.R. Port 60), arid with ony rules, regulotions end guidefines os the Stole of New
Hompshire or the United Slotes issue to implement these regulotions. The Controctor futher
ogrees to provide the Stole, upon request, with tronsoction records for the purpose of
oscertoirurrg compliance wilh the terms end cor^dilions ol this Agreement.

6. Delete Porogroph 7. PERSONNEL., and reptoce with the foflowlng:

7. PERSONNEL

7.1 The Controctor shell ot its own expense provide oil personnel necessory to perform the
SeiMces. The Controctor worronts thot oil personr^el engoged in the Services shot! be quolified
to perform the Services, ond sholi be property licensed ond otherwise outhorized to do so
urxJer oil opplicoble lows.
7.2 Unless otherwise outhorized in writirsg. during the term of this Agreement. orxJ for o period
of six (6) rrronfhs offer the Completion Dote in block 1.7, the Controctor shot! not hire, ond shell
rK>f permit ony subcontroctor or other person, firm or corporotion with whom it is engoged in
o combir^d effort to perform the Services to hire, ony person who is o Stole employee or
officiol. who is moteriolly invoNed in the procurement, odmiristrofion or performcr>ce Ol this
Agreement. This provision sholl survive fermirkotion of this Agreement.
7.3 The Conlrocting Officer specified in block 1.9. or his or her successor, sholl be the Slote's
representative.
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7. Delete farograph 8, EVENT OF DEFAULT/KEMEDIES.. and replace wtth the tollowing:

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following octs or omissions of the Conlrocfor shell constitute on
event of default hereunder ("Event of Defoult"):
8.1.1 ony represenlotion, woronly or covenonl ol Controctof in this Agreement is breoched in
ony moteriol respect or wos or is incorrect In ony motcriol respect when rT»ode or deemed to
be mode:
8.1.2 Conlroclor shod defoult in ony moteriol respect In the performonce or observonce of
ony term, covenont, condition or ogreemenf conlolned In this Agreement.
8.1.3 Voluntory or invoiunlory bonknjptcy or receivership by the Conlroctor moy be couse for
termlnolion ot the election of the Slote. i

8.2 Upon the occunence of ony Event of Defoult. the Slots moy toke ony one. or more, or oil.
of the following octions:
8.2.1 Grve the Conlroctor o written notice specltyirrg the Event of Defoult ond requiring it to
be remedied within, ttvrty (30) doys from the dole of the notice; ond if the Event ol Defoult is
not limety remedied, tenminote this Agreement, effective thirly (30)) doys offer giving the
Conlroctor notice of termlnolion;

8.2.2 Give the Contractor o written notice specifying the Event of Oefoutt ond susperKling oil
poyments to be mode under this Agreement ond ordering thot the portion ol the contrdcl
price which would otherwise occrue to the Conlroctor during the period from the dole of
such notice until such time o$ the Stole determines ttxif the Conlroctor hos cured the Event of
Defoult sholl never be poid to the Conlroctor;
8.2.3 Treot the Agreement as breoched ond pursue ony of its remedies ol low or in equity, or
both.

8.3 Any one or more of the foltowlrsg octs or omissions of the Stole sholl constitute on
event of defoult hereunder ("Evenl of Defoutf");

(i) o moteriol odverse chonge In the fir>anciol condition, business
procedures, products or services of CUSTOMER; or

(ii) irregulor Cord sojes by CUSTOMER, excessive Chorgebocks or ony other
circumstonces which, in Conlroctor's reosonoble business judgment ond
octing in good foith. moy increose Controctor's exposure for the
CUSTOMER'S Chorgebocks or otherwise presents o finondol or security
risk to Conlroctor. For purposes of this Agreement, excessive
Chorgebocks would be in excess of 1.0% of tronsoclion or doOor volume;
or

(iii) ony represenlotion. worronty or covenont of CUSTOMER in this Agreement
is breoched in ony moteriol respect or wos or is incorrect in ony moteriol
respect when mode or deemed to be mode; or

(iv) (o) customer sholl defoult in ony moteriol respect in the per1ormorv:e or
observonce of ony term, covenont. condition or agreement contoined in
this Agreement
|b) CUSTOMER shoil foil to comply with fhe Informolion Security
requirements o$ delolled in Section 20 ol Exhibit C-l or sholl foil to poy
Conlroctor for ony omounis due ond owing under this Agreement; or

|v) CUSTOMER sholt defoult in ony moteriol respect In fhe performonce or
observonce of ony term, covenont or condilion contoined in ony
ogreemenl with any respective Affiiiote of SERVICERS. including, but not
limited to. ony ogreement governing check guorontee or check
verincotion services; or

|vi) intenlionolty omitted.
(vii) CUSTOMER sholl: commence O voluntory cose under the Bonkruplcy
.  Code; file o petition seeking to toke odvontoge of ony other lows,

domestic or foreign, reloting to bankruptcy, insolvency, reorgonizotion.
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winding up or entry into o composition ogreemeni or similor orrongement
(or odivstmenl of debts: consent to or foil to contest in o timety ond
oppropriote monner ony petition filed ogoinst it in on involuniory cose
under sucli bonkruptcy lows or olf^er lows: opply for or consent to. or foil
to contest in o timely ond oppropriote monnei. ttie oppointment of, or
the tolling of possession by. o receiver, custodion, trustee^ or liquidotor of
itself or of o substontiol port of its property, domestic or foreign: generolty
become unoble to poy its debts or trode obligolions os they become
due: motie o generol ossignmeni (or the benefit of creditors: or toke ony
corporote oction for the purpose of outhoriz>r>g ony of the foregoing: or

(viii) o cose or other proceeding sholl l>e commervred ogoinst CUSTOMER, in
ony court of competent jurisdiction seeking retief under, the Etonkruptcy
Code or under ony other lows, domestic or foreign, reioting to
bonkruptcy. insolvency, reorgonizotion, winding up or odjustment of
debts, the oppointment ot o trustee, receiver, custodian. Equidotor or the

like of CUSTOMER, or of oB or ony subsloniiol port of the ossels. domestic
or foreign, of CUSTOMER, ond such cose or proceedlrsg shod continue
undismissed or unstoyed for o period of sixty (60) consecutive doys. or on
order gronting the relief requested in such cose or proceeding ogoinst
CUSTOMER (includir>g. but not limited to. on order for reOef under the
Bonkruplcy Code) sholt be' entered: or

fix) the indepersdeni certified occounfonts retained by CUSTOMER sholl
refuse to deUver on unquofined opinion with respect to the onnuoi
ftnorsciol sfotemenfs of CUSTOMER:

ft^en, upon the occurrence of |l) on Event of Defoult speciTied in
subporogrophs (ii), (iv)(b). (vi) or jvlii} obove. SERVtCERS moy consider ttvs
Agreement to be lermirxited immediofety. without notice, ond oil omounts
poyobfe hereurder by CUSTOMER lo SERVICERS shoU be immediplely due ond
poyoble In full without demand or other rsolice of ony kind, oil of which ore
expressly woived by CUSTOMER, orxt (2) ony other Event of Defoult. this
Agreement moy be terminoted by SERVICERS by giving not less thon thirty (30)
doys* notice ord concurrent cure period to CUSTOMER, ond upon such notice
oD omounts poyoble hereurxter by CUSTOMER to SERVICERS sholl be due ond
poyol^le on demond.

8.3.2Neilher tf>e expirotion nor termlrKilion ol this Agreement shoU terminote the
obligolions or>d rights of Ihe ponies pursuonf to provisions of this Agreement
which by Iheir terms ore intended to survive or be perpetuol or irrevocobte ond
such provisions sholl survive Ihe expirotion or termirsolion of this Agreement.

8.3.3 Upon the occurrerjce of ony Event of Defoult. whett^er or not if is cured. Ihe
ponies moy. in their sole discrelion. exercise oil of their rights ond remedies
under this Agreement ond Applicot^le Low,

8.3.4 This Agreement olso moy be termirsoled by SERVICERS without notice or
perxjtty. if in their sole discretion, such terminotion is necessory for SERVICERS to
comply with their obGgolions under ony Applicoble Low. rule or regulotion
includir»g. but not limited to. the Office of Foreign Assets .Control ("OFAC")
Regulotions ond Cord Orgonizotion Rules. SERVICERS" terminolion of this
Agreement pursuont to this Subsection sholl not be deemed o breoch of
confroct by SERVICERS.

8.3.5 If this Agreement is terminoted for couse. CUSTOMER ocknowtedges thol
SERVICERS moy be required to report CUSTOMER'S business rxame orxJ the
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nomes end olher idenliricotion of its principols to the lernninoled merchonl files
moinloined by the Cord Orgonizotions. CUSIOMER expressty ogrees end
consents to such reporting in the event CUSTOMER is fermlnoted os o result of
the occurrersce of on Event of Default or for ony reoson specified os couse by
o Cord Orgonizolion. Furthermore, CUSTOMER ogrees to woive ond hold
SERVtCERS hormless from ond ogoinsl. ony ond oil cloims which CUSTOMER
may hove os o result of such reporting, except for those cloims resulting from
SERVtCERS' gross negligence or willful misconduct, in which cose such claims
wai be subject to the limitotions of liobilliy in Section 23 herein

8.3.6 In oddilion to the provisions of the Agreement Ihot survive lerminolion. the
terms ond provisions governing CUSTOMER'S obOgolions ond Bobffilies ond
SERVtCERS" rights fegording the following rrsotters will survive terminotion until oil
these motters ore resolved or settled and oil omounis owed to SERVtCERS
regording these motters ore fully ond irrevocably poid: |i) processing ond
settlement of Cord tronsoctions. Soles Drofts ond Credit Drofls. |ii| odjustmenls.
(in) on omounts due to SERVICERS under this Agreement. |iv} the resolution of
ony Chorgebocks. disputes or other issues involving Cord tronsoctions. (v)
Compromised Oolo Events ond (vi) oQ SERVtCERS" rights regording CUSTOMER"!
breach of ony of its ogreemenls. representotions. worronties, covenonis or
olher obligofions under this Agreement. In oddilion to the obove orxf ony
terms ond provisions which by their terms or noture survive terminotion. the
terms ond provisions of Sections 12 ond 13 of this Exhibit C. Sections 12 through
15. inclusive. Sections 17 through 20. inclusive, ond Sections 22 ttvough 25.
Inclusive, of Exhibit C-l Subsection 8.3.5 herein and ond this Subsection 8.3.6
stxjB survive ony terminotion of tt^s Agreemenl. Upon lerminolion of trts
Agreement. CUSTOMER ogrees lo immediotely send SERVICERS oD the dolo
reloting to Cord tronsoctions mode up to the dote of terminotion.

8.3.7 After terminotion of this Agreement for ony reoson whoisoever. CUSTOMER
sholl continue to beor tolol responstoility for oil Chorgebocks. fees, credits ond
odjustments resulting from Cord tronsoctions processed pursuoni to this
Agreemenl ond oil other omounts then due or which thereofler moy become
due lo SERVICERS under this Agreement or which moy be due to SERVICERS
before or ofter such terminotion lo either SERVICERS or ony of SERVICERS"
respective Afftliotes for ony reloted equipment or reioted services.

8.3.8 tn the even! CUSTOMER files for protection under the U.S. bankruptcy code or
ony other lo-ws reloling to bonkruplcy. insolvency ossignment for the benefit of creditors
or similor lows, ond CUSTOMER continues lo use the Services, it is CUSTOMER'S
responsibility to open new occounts lo distinguish pre ond post filing obligotions.
CUSTOMER ocknowtedges thoi os long os it utilizes occounts esloblished prior to such
filir>g. SERVICERS will not be oble lo sysfemolicolly segregole CUSTOMER'S posl-fiiing
tronsoctions or prevent set-off of the pre-existing obligotions. In thot event. CUSTOMER
win be responsible for submitting on occounting supporting ony odjustments that
CUSTOMER moy cloim.

6. Delete Poragraph ?, DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION., and replace
wHh the toilowing:

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.
9.1 AS used in this Agreement, the word "doto" sholl meon on informolion ond things
developed or obtoined during the performorkce o(. or ocquited or developed by reoson
of. Ihb Agreement, including, but nol limited lo. oil studies, reports, files, formuloe.
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surveys, mops.' charts, sound recordings, video recordings, picloriol reproductions,
drowings. onolyses. grophic representolk>ru. computer progroms. computer printouts,
notes, letters, memorondc. popers. orsd documents. aD whether firu'shed or unfinished.

9.2 All dote (excluding Cordholder data ond Iransoction dota] ond ony property whu'ch
has been received from the State or purchased with furxJs provided forMhol purpose
ur>der this Agreement, shaft be the property of the Stole,.and sholl be returned to the
Slate upon demond or upon termination of this Agreement for ony reoson.
9.3 Confidentiality of dota shall be governed by N.H. RSa ctxjpter 9t-A or other existing
low. Disclosure 61 dota requires prior written opprovdl of the Stofe.

9. Delete Parogroph 12. ASSIGNMENT/DELEGATION/SUBCONTRACn., ond reploce wHts
the following;

12. ASSIGNMENT/DEieGAnON/SUBCONIftACTS.

The Conlroclor shoO r>6t ossign. or otherwise transfer any Interest in. or obligation of. this
Agreement willx)uf the prior written consent of the Stole; none of the Services sholl be
subconlrocted by Ihe Conlroclor without the prior wrilteh conseni of the Stole. Such conseni
will not be unreasor>ably withheld.

Notwiihslonding Ihe foregoir>g. ossignmenl. detegolion. or subcontrocling for services
performed either by Confroctor, Its affiliates, its parent entities, or offiGates of Its poreni entities,
moy occur wilhout prior written consent. Assigrvnenf. delegation, or subcontracting with on
ofTiliaie requires notice to the Stole. The term "afftGale." as uliGzed within this Sectiorx is
defined o$ on entity ttxst Is related to orsolher entity by shoreholdirtgs or other meons of
control; o subsidiary, poreni. or sibling corporolion.

Conlroclor may ossign this Agreement and its obligotions hereunder to any successor to Its
business by merger or consoBdotlon or to ony porty ocquiring substontloity oil of the ossels of
Contractor provided they give notice to Ihe Stole.

In Ihe event of ony Assignment, the Stole sholl tVDve the right to terminote this Agreement wilh
sixty (60) doys written notice.

10. Delete Poragrapfs 13, INDEMNIFICATION., ond reploce wHh the following:

13. INDEMNIFICATION/LIABILITY.

Nothing in this Agreement shall be interpreted os on obfigolion for ony porty to irvjemnify
ortoiher. The Stole and Conlroclor eoch ogree to be lioble lor any ond all claims of ony
nature including oD costs, and expenses which moy in ony manner result from such
porty's (0) breoch of any worronty, covenonl or obligolion of o porty under Ihis
Agreemenl;-or |b) misrepresenlolion by o party under this Agreement, in oddilion. the
Stole sholl be Goble for ony cloims relating to: |i) the provision of goods ond services by
Ihe Stole to Cordholders: (ii) ony gross negBgence or willful miscorxfuci of the Stole, its
employees, or ogents in connection wilh Ihe Stole's Cord tronsoclions;- (iii) ony Ctoim or
oction ogoinst Conlroclor for ocluol or olleged infringement of ony potenl. copyright,
trodemork. trode secrel or olher proprietory right of ony person orising in connection with
Controclor's rellonce upon ony instructions provided by Ihe Stole or its ogents to
Controctor. ir>cludir>g wilhout limitotion. ony instructions regording Ihe Services ond ony
ortwortc. designs. speciHcotions or concepts provided by the Stole: or (iv)oll Excluded
Cloims (OS defined below) brought ogoinst Confroctor.
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Notwithslonding the foregoing, nolhing herein contoined shell be deemed to constitute
o woiver of the sovereign immunity of Ihe Stole, which immunity Is hereby reserved to
Ihe Stole. This covenont in porcgroph 13 sholl survive Ihe lerminotion of this Agreement.

Controclor sholl be lioble to the Stole for ony third porty Cloims regording infringemenl or
misoppropriolion of ony potenl, copyright, trodemork, service mork. trode secret or other
proprietory right (coHeclivety. "Intellectual Property Rights") by the BAMS Systems or Ihe
Services, except to the extent.ony Cloims ore coused by. results from or orises oul of (I)
the Stole's foilure to use the BAMS Systems or the Services os required ur>der this
Agreement, (it) the Stole's configurotion. modificotion or use of the BAMS Systems or Ihe

Services in combination with other products or services (including softwore, equipment or
systems) Ihot ore not provided by Controclor, end thot combinotion creotes o process
or method thot is flie coosotion for Ihe olleged infringement or misoppropriotion, (Si)
Conlroctor's use of ony designs., ortwork, concepts, specificolions or other moleriols
provided by or on beholf of Ihe Stole in connection with this Agreement or |iv)
Controcior's custom development of the BamS Systems or the Services, or other oclions
iolcen by Controctor with respect to the BAMS Systems or Ihe Services, at Ihe Siote's
request (Itie Cloims referred to In the foregoirtg douses (i). (ii). (iii) orxi (iv) ore herein
referred to collectively os Ihe "Excluded Claims"). Furthermore, if Contractor determines
thot ony portion ol the BAMS Systems or the Services likely infringes or misoppropriotes o
third pc^y's intellectual Property Rights, or thot it is otherwise in Conlroctor's t^est interests
to reduce or ovoid the rislc of on octuol or pclenliol infringemenl or misopproprialion of o
third porty's Inleltectuol Properly Rights, then Controctor. ot its option ond expense, moy
either: (A) obtoin the right for Ihe Stole to continue uslr>g the infringing or
misopproprioling portion of the BAMS Systems or the Serrices: (B) modify the infringir»g or
misoppropriolir^g portion of Ihe BAMS Systems or the Services to moke it non-infringing or
norvmisopproprioling: (C) repioce Ihe infringing or misopproprioling portion of the BAMS
Systems or the Services svilh o non-infringing or non-misopproprioling equivoleni; or |D)
terminote Ihe misoppropriofir^ BAMS Systems or Services upon svritlen notice lo the
Stole, ond without further liability lo Ihe Stole hereunder. The obligofions of Controctor
set forth in this Section 13 ore the Stofe's sole and exclusive remedies with respect to ony

ond oU Ooims mode by o third porty agoir«t Ihe Stole reloting lo the octuol or olleged
infringement or misoppropriolion of such third porty's Inteiiectuol Property Rights by the
BAMS Systems or the Services.

II. Delete Poragraph 9, INSURANCE., ond replace with the following:

14. INSURANCE. ^
14.1 The Controctor sholl, ol ils sole expense, obfoin ond moinloin in force, and shell
require ony subconlroctor or ossignee lo obtoin ond mointoin in force, the following
insuronce:'
14.1.1 comprehensive generol liodlity insurance cgoinst oU cloims of bodily injury, deolh
or property domoge. in omounis ol nol less then S250.000 per cloim ond S2.000.000 per
occurrence: ond

14.2 The policies described in subporogroph 14.1 herein sholl be on policy forrris ond
endorsements opproved for use in Ihe Stole of New Hompshire by ihe N.H. Deportment
of Insuronce. and issued by insurers ficensed in the Stole of New Hompshire.
14.3 The Controclor sholl furnish fo fhe Confrocting Officer identified in block 1.9. or his or her
successor, o certificolels) ol irrsuronce for oil insurorTce required urxJer this Agreemenl.
Conlroclor sholl oiso furnish lo Ihe Conlrocting Officer identified in block i.9. or his or her
successor, certificolels) ol insuror»ce lor oil rcnewoi(s) of insuronce required under this
Agreemenl no Icier thon fifteen (15) days prior lo the expirolion dole of eoch of the
insuronce policies. The certificole(s) of insurance and ony renewols thereof shot! be oltoched
ond ore incorporoted herein by reference.
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12. Delete ̂ oragroph 15, WORKERS' COMPENSATION., and replace wHh tt>e following:

15. WORKERS- COMPENSATION.

15.1 By $ignir>g ihis agreement, the Controclor ogrees. cerliries cod warronts. to the extent
oppScoble to the services provided hereonder. thol the Controctor is In compliorKe vvflh or
exempt from, the requirements of N.H. RSA chopler 281-A ("Workers' Compen$ot/on"J.
15.2 To the extent the Coniroctor is sub|ect to the requirements of N.H. RSA chopter 201-A.
Controclor shell moinloin, end require ony subcontroclor or ossigrtee to secure oixJ molnloin.
poyment ol Workers' Compensolion in corvieclion with oclivilies which the person proposes
to urtderioke pursuoni to ihis Agreement. Controclor shoU furnish the Controcling Officer
identified in block 1.9, or hK or her successor, proof of Workers' Compensotion in the momer
described in N.H. RSA chopler 281 ̂A orsd ony opplicoble renewol(s) thereof, wisich shoU be
ottoched orsd ore incon>oroted herein by reference. The Stofe shoB r>ot be responsible for
poyment of ony Workers' Compensolion premiums or lor ony other cloim or benefit for
Controclor, or ony subcontroctor or employee of Contractor, which might orlse urxler
opplicoble Slote ol New Homp>shire Workers' Compensolion lows in corsneclion wiih the
performonce of the Services under this Agreement.

13. Delete Paragraph U. WAIVER OF BREACH., orsd reploce wHh the tollowing:

U. WAIVER OF BREACH. No foilure by either party to enforce ony provisions hereof offer ony
Even) of Oefoult shoP be deemed o waiver of its rights with regard to thol Event ol Oefoult. or
ony subsequent Event of Oefoult. No express foilure to enforce ony Event of Defoull stroll be
deemed o waiver of the right of either porty to enforce eoch ond oQ of the provisions hereof
upon ony further or other Event of Oefoult on the port ol the other poriy.

14. Delete Poragroph 17. NOTICE., ond reploce with the following:

17. NOTICE. Any notice by o porty hereto to the othier porty shoD be deemed lo hove been
duly delivered or given ol the time of moiling by certified moil, posloge prepaid, in o United
Stotes Post Office oddressed to the parties ot the oddresses given in blocks 1.2 ond 1.4.
herein.

if lo BAMS, ol the lollowing oddress: Borsc'of Americo MerchonI Services. LLC. 1307 Wall
Whitman Rood. Metville. New York 1 1747. Attention: Executive Vice President Operolions. with
o copy lo Aflenfion: GeneroJ Counsel's Office. 150 N. College Street: Moil Code NCl-028-15-
01: Chorlotle. NC 28213, orsd if to BANK. 1231 Durrelt Lone. Louisville. KY 40213. Attention;

Operotions Monoger. with a copy to BANK'S Legal Oeportment-Merchont Services Group, ol
Bonk of Americo. N.A.. Bonk of America Plaza. 101 South Tryon Street. Mail Code: NCl-002-29-
01. Charlotte, North Corollno. 28255-0001.'
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15. There ore no olher speciol provisions lo the terms o' Ihe Form P-37.

57



State of New Hampshire
Department of Administrative Services

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

£xbibit C -1 - Addilional Provisions

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

t. Elacilon of Csrcfs, Duty to Honor Cardt and Uaa of Marlia.
1.1 card Bectlon. CUSTOMER has elected and SERVICERS nave approved CUSTOMER to accept
those Card types and Services designated In this Agreement or the Supplemenis. CUSTOMER may
change CUSTOMER'S election of Card types and Services from lime to time upon at least sixty (60)
days' advance notice to SERVICERS: SERVICERS will use their reasor\able efforts to accommodate
CUSTOMER'S requests In less than iNs lime but SERVICERS wfll not be obligaied lo do so. Upon
SERVICERS' approval of such new Card type or Service, the parlies wis execute a Supplement therefor.
CUSTOMER vKJ) not seek authorization for or submit a transaction of a new Card type ur«n trie parties
have entered into a Supptement (oi )i. t.frt)ess otherwise directed by SERVICERS, CUSTOMER will not
seeti aulhortzation for or submit a Card transaction of a Card lype CUSTOMER desires to discontinue
ac^Ung later than the effective date of the notice to SERVICERS. MAlh reject to inadvertent or
urtintentional acceptance of a transaction other than the type or service antidpaled for CUSTOMER'S
account (including, without limitation, a different Card lype). CUSTOMER tVii also be subiecl to payment
lo SERVICERS of Iheir ther>arrenl trartsaclion (ee(s) <^h respect to such Card, transaction and/or
service and be liable, obflgated and responsible under this Agreement for ar^ such transaction or
service lo the same extern as CUSTOMER would be if it hqs of an anticipated Card type or service.

t.2 Horwrtno Cards Genertiliv. CUSTOMER will hortor a Cord by accepting it for poymenl,
CUSTOMER win not engage In any acceplar>ce practice or procedure that discriminates agairtsi. or
discourages the use of. any particular Card type elected by CUSTOMER and approved by SERVICERS.
in favor of any competing Card brand also elected end approved. "

t.3 Cards Issued bv US Card Issuers. For an Cards issued by U.S. Issuers. CUSTOMER wU honor on
Cards within ihe Card types elected arxi approved in accordance wiih this Agreement For exanple. If
CUSTOMER elects and Is approved lo accept Visa aedit Cards. CUSTOMER will submit payments from
Vlsa>b/anded aedii Card Cardholders without regard to whether the aedit Cerd Is a Visa-branded
rewards aedii Card or Visa-branded business purpose aedit Card.

1.4 Cards Issued bv Non-US Card Issuers. CUSTOMER wiO honor ail Cards issued by norvU.S.
Issuers. For example, even If CUSTOMER elects to Umii CUSTOMER'S acceptance of MasterCard
Cords lo MasterCard aedii Cards. CUSTOMER v4l accepi for proces3ir>9 a MasterCard debll Card
Issued by a non-U.S. Card issuer.

t.S Merits Generativ. CUSTOMER and SERVICERS acknovt4edge that no party will acquire any right,
ihie or Interest In or to the Marks of any other party or of any Card Organization or SERVICERS' agents
by virtue of this Agreement, without prior written consent CUSTOMER win not assign to any third party
any ot the rights to use the Marks of SERVICERS. SERVICERS' agents or Card Organlzat'iorQ.

Excepi as otherwise provided herein, no party Wil use any other party's Marks, or use iartguage from
which the connection of such Marks may be inferred, in any advertising, written sales promotion, press
releases or other publicity matters retaling to Ihis Agreement without such part/s prior written consent.

t.6 Soedal Provisions Reqardrrw Discover Network Proegssgd Cards. Services provided for
transactions made with Discover brarrded Cards or ONP Card Types (as herelnaRer defined) are
processed by BAMS arrd not t;y BANK. DnP Card Types are Cards branded by Diners Club
intematJonaA. XB. China UnionPay. Korea Bank and Credits or any other Card Organizations
subsequently designated by Discover, and each of those Card Organizailons b referred to es a *DNP
Card Organization*. The Services provided, transaaiorts processed and other matters contemplated
urtfer this Agreement lor Discover Cards and ONP Card Types and DNP Card Organizaliorrs are subject
to Ihe rest of Ihb Agreement: provided, however, thai BANK b not a party to this Agreement Insofar as 11
relates to Services tor tronsactions made with Discover Cards or DNP Card Types, and BANK Is not
Kable to CUSTOMER In arty way wiih respect to such Services.

General Requirements end Restrictions for Card Transactions.
2.1 Accuracy ot Data Subrrrined. CUSTOMER will be respo^ibte lor the quality and accuracy ol aD
data provided to SERVICERS. SERVICERS may. at SERVICERS' option, return to CUSTOMER for
correction tretore processing any data submiited by CUSTOMER which is incorrect, iliegitjle or otherwise
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nol In proper form. If CUSTOMER doee not provide data In accordartce with SERVICERS' apedrted
formal ertd achedule. SERVICERS will use reasonable efforts lo reschedule and process the data as
promptly as possible, bul related expenses incurred by SERVICERS wtD be charged to CUSTOMER.

1

2.2 Prohibitions on Increasing Price of Goods or Services. CUSTOMER will not Increase the price of
goods or services tor a Card transaction or impose any lee lor the service of 8cceptlr>g a Card except as
allowed by the Card Organtzailon Rules and Applicable low. CUSTOMER may charge a surcharge,
convenience fee or service fee for a Card transaction orUy as permltied by the Card Orgaruzation Rules
and Applicable l^. 11 dearly disdosed to the Cardhotder. CUSTOMER may offer a dlscouni from the
standard price for paymenis by cash.

2.3 Payments from Cardho»oers. CUSTOMER agites that CUSTOMER vM not accept or process, any
funds representing a Cardholder's payment to an Issuer.

2.4 Prohfbilton on Aogreoaling and Faetoriro and Employee Transactions. CUSTOMER b prohibHed
from submliting or presenting, and agrees not to submit or to present, any authorization requests lor
trartsacUcrts and Sales Orsfts arising from transactions between (i) CUSTOMER and Cardhoidefs who
are CUSTOMER'S ovuners. partners, guarantors, officers or empl^ees. other than genuirte purchases,
leases or rentals of goods or services from CUSTOMER or other payments lo CUSTOMER, an in the
ordinary course of CUSTOMER'S business, and ()■} Cardholders and third portics lor their goods or
services or other payments to them.

2.5 Oraft Reouiremenis. All Sales Drafts and Credii Drafis must induda aD Information required under
and In accordance with the Operating Gude. Card Orgar^atlon Rules arxf Applkable Law:

2.6 U.S. Doflars. Unless otherwise agreed In advance and writing by SERVICERS. CUSTOMER must
submh aO Card IransacUons in U.S. dollars.

3. Operating Guide: Card Organization Rules and Cotnplance; Order of Precedence.
CUSTOMER acXnowiedges that It has received the Operalirtg Glide, the terms of vri^ch are Incorporated into this
Agreement: any reference to this Agreement includes the Operating Guide. Nofwiihstanding any provbion to the
contrary contained in this Agreement, the parties hereto acknowledge and agree that the Operating Guide provides
the prindpals of a soird Card program and contains Ihe relevant subset of the Card Organization Rules. However,
the Operating Guide Is noi a complete set of all Card Organization Rules. If CUSTOMER loses or olherwbe
misplaces the Operating Guide or notices ol changes thereto. CUSTOMER shall be responsible (or contacting
SERVICERS lo obtain reptacentent copies. From time to time. SERVtCERS may change the Operating Guide, In
whole or In pari. and other operating procedues. by providing CUSTOMER with at least thirty (30) days' p^
written notice of the change. However, in the event of changes in the Card Organization Rules or due to se^iy
reasons, certain charrges In Card procedures' may become effective on shorter notice, if there is any conflict
between (he terms of this Agreement and the Operating Guide, the terms ol this Agreement win govern, unless tfM
conflia Is directly related to a change in the Operating Guide which specifically addresses a procedure or
requremcnt detailed In (his Agreement.

CUSTOMER must comply v>4th the Card Organization Rules ar>d Appflcable Law. however, wtih regard to Cord
Organization Rules: CUSTOMER need only comply wtih those appQcabte lo Cards. CUSTOMER will review the
Card Organization RUes and Applicable Law from time to time for charrges. and Is responsible for slaying apprised
of an applicable char>ges to the Card Organization Rules and malniaintng compliance wiih the Card OrganlzaUon
Rules. ■ Card Organization Rutes are available on web sites. such as
hno:/fwww.usa.visa comm>efch9nts/QDefationvoo reoulatlons.htmi and http://www,mastercardmercham.cQm. as
those links may be changed from time lo time.

If CUSTOMER accepts ONP Card Types. CUSTOMER acknowledges and agrees that transactions rnade
using Cams ol ONP Card Orgarilzotions will be processed under and subject lo Discover Card Organization
Rules and the lerms of this Agreement applicable to Discover Card acceptance and transactions.

In Ihe event there b a confllci between Applicable law. the Card Orgaruzaiio'n Rules, thb Agreement and/or
the Operating Guide, such documents shan govern in ihe loilowtng order of precedence: i) Applicable Law. 2)
Card Organization Rules: 3) this Agreement; and 4) the Operating Guide, to the extent the conflicting
provision In the Operatir^ Guide is not related to a Cord Organization Rule.

4. Authorization.
4.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an
Authorization. Obtaining an Authorization win not ensure payment to CUSTOMER lor a Sales Draft.
The fact that on'Authorizatlon b obtained by CUSTOMER sMll not aifecl SERVICERS' rights thereafter lo
revoke Authorization of a Card transaction or to charge back the iransadlon to CUSTOMER, tn no
event will the fact that an Authorization b obtained by CUSTOMER be deemed lo be SERVCERS'
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repreMrtetion or wsrranty, either express or impfied. that the partioiar Card transaction Is in fact a
vaBO. authorized or undisputed transaction entered Into by (he Cardholder.
4.2 The Authoftzatlon number prorlded by SERVIceRS shall be noted by CUSTOMER in the
appropriate pbce on the Sales Draft, tf Authorization Is dccCned. CUSTOMER shaft not complete the
Canl trarttaction.

4.3 CUSTOMER shall comply wtih any special authorizaiion procedures coniained in ihe Card
Organization Rules and any other sections or parts of this Agreement.
4.4 CUSTOMER admoMtedges thai Authodzalion, (i) Indicates only the evaOabaity of credil at the lime
of Authorizaiion: pi) does not warrant that the person presenting ihe Card Is the rightful Cardholder, and
Oil) is not on uncondiiionai promise or guarantee by SERVICERS that any Card iransacilon win not be
sut^d to Chargetiack.
4.5 11 CUSTOMER obtains an Authorization by telephone. CUSTOMER shall record the approval
number on the Sales Draft.

Electronic Commerce Transactions.
CUSTOMER ackmwMedges and agrees that this Section 5 pertains only to ECTs ihai adse from
Uansactlons eftected In U. S. dollars. Aft of CUSTOMER'S ECTs must be in U.S. doftars and wig be
settled in U.S. dollars. Under the Card Organization Rules. ECTs are cortsldered non face-to-face Card
transadiohs. In addillon. CUSTOMER must properly Identify each ECT in the Seles Draft.

CUSTOMER agrees lo develop and maintain a point of preser)ce on the Imemei at CUSTOMER'S
expense. CUSTOMER rrrust post CUSTOMER'S consumer data privacy policy and method of
transaction security on CUSTOMER'S vi«b slie(s) In accordance with the Card Organization RUes and
Applicablo Law. CUSTOMER wU). in accordance wtth the Card Organization Rules and Applicable Law;
0) instaO and maintain a sArorWng ftrewaft to proted data accessible via the Internet: (b*) Keep security
patches up to date: (Si) encrypt stored data: Ov) encrypt data sent acrosa networks: (v) use and regularly
update anli-vinis software; (vi) restrict access to data on a 'need to luW basis: (vO) assign a unique ID
10 each person with computer access to data; (via) not use verylor-supptied defaufts for system
passwords and other security parameters; (ti) track access to data by unique ID; (x) regularty tesi
security systems and processes; (xl) matniain a policy that addresses Information security tor employees
and contractors: and (idi) restrid ph^cal access lo Cardholder data.

CUSTOMER'S lnterr>el web site rrwsl contain (a) a complete description of the goods or services
offered, fb) CUSTOMER'S returned merchandise and refund poBcy. (c) CUSTOMER'S customer service
contact information. Including e-mail address ancVor Idephorte mmber. (d) irartsactlon currency (e)
export or legal restrictions {If known). (0 CUSTOMER'S deftvery policy and (g) CUSTOMER'S cooitry of
domlcOe immediately prior lo the Cardholder's accessing of paynwnt instructions, in addillon.
CUSTOMER nxrst dbdose. at an points of Cardholder interaction Oncluding any o( CUSTOMER'S
supplier or subcontractor Internet web sites and any of CUSTOMER'S promotional matcrtats and
invoices), lo the Cardholder that CUSTOMER, and not any of any CUSTOMER'S suppliers of goods or
subcontractors for sennces. Is the merchant of record and responsible for any Card transacUon.
CUSTOMER musi also notify the Cardholder that CUSTOMER Is responsible for (1) payment
transactions, (i) products and services. (01) direct customer service. (Iv) dbpute resolution, and (v) aft
terms and conditions d Ihe transaction. CUSTOMER must display on CUSTOMER'S (ntemel web
site<s) the Can! Organization Marks, wherever CUSTOMER display payment options. In accordance with
Ihe Operating Guide and Subsection 3 herein.

CUSTOMER wlB be resportslble for all costs of conneciivlty and communication between CUSTOMER,
the internet artd SERVICERS. CUSTOMER agrees to utilize SSL (Secixe Sockets Layer) or other
secure compatible encr^lon method acceptable to SERViCERS in providing CUSTOMER'S ECTs to
SERVICERS for authorization, processing and seRiemeni.

CUSTOMER assumes dt responst>iily (or IdentiAcatlon of the Cardholder and validity of the Card
Irtformatlon for ECT. CUSTOMER agrees that each Authorization request will IrKluda a request for
address verlftcatlon and a positive response (or It. CUSTOMER agrees to Identity separately any high-
risk irartsactions CUSTOMER submits. The high-risk transactions Irtciude. but are not limiied to. any
under Merchard Category Code 5967 - Olred Marketing > inbourxl Telemarketing Merchants.

Multlpia Sales Drafts and Partial Corvslderailon. .
6.1 Except as shall bo spedftcaily sot forth in the Operating Guide or the Card Orgonization Rules.

CUSTOMER shall list al Items of goods and services purchased during coch Card transaction and
Ihe loial amouni ihereof on a single Sales Draft.

6.2 CUSTOMER shall comply with ell spedal procedures and conditions applicable under ihe
Operating Guide and the Card Organization Rules vvUh respect to any partial payment, inslatimeni
paymenL delayed deOvery or advaiKe deposit situation and any debyed or amended charges lor a
tra^ inJ eniertalrvneni transaction. CUSTOMER shall not use more than orva Sales Draft to
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represcni a ai/igle Card transaction to avoid the need for Autnorizaiion.

Pra-Aulhortxftd Order*.
7.1 A Pre>Authoi1zed Order may Include the payment ol recurring charges such as Insuranca

piemKirrts. subsciipiiorts. membership fees, tuition or uUtlty charges artd may also Irtdude
preauthorlzed health cara payments (subject to a Suppiemeni}.

7.2 if CUSTOMER is authorized to accept Pre-Authorized Orders. Authorizauon lor each such Card
transaction, regardless of the amount, must be obtained, artd CUSTOMER must vrnte 'Recurring
Transaction* (for Visa and other nor>-MasterCard Card transactions) or *P0* (lor MasterCard Card
irarttaciiorts) as applicable, on the Sales Drafl in lieu of the Cardholder's signaiure.

7.3 Except for preauthorlzed health care payments lor the incremcniai costs not covered by insurance,
advance deposits and Instanmenl peyn^nls, all made In compliance vrilh this Agreement, a Pre*
Authorized Order may not include partial payments made to CUSTOMER for goods or services
purchased in a single transaction. In no event may any finance charges be imposed on any
periodic paymerds in connection vrlih a Pre-Aulhorized Order.

7.4 CUSTOMER may not accept a Pre*Auihorized Order trom a Cardholder lor the purchase of goods
or services which are delivered or performed pertodicaify unless the Cardholder completes and
delivers to CUSTOMER a written request (and. when applicable, a written renewal request)
iderqifyfng (!) the goods or services to be char^ to the Cardholder's account. (B) the amount of the
preauthcrized or recurring charges (unless such charges are lor variable amounts). (I'O the
trequerwy of the preauthorlzed or recurring charges and pv) the duration of lime for which Ihe
Cardholder's perrrtssion Is granted. If CUSTOMER accepis any Pre-Authorlzed Orders for variable
amounts. CUSTOMER musi comply wlih the supplemental provisions set forth in the applicable
Suppiemenls.

7.5 The Cerdhoidet's written request (inducting arty written renewal request) must be: (a) retained for
tta duration of the preauth^ed or recurring charges: (b) provided iri resportse to an issuer's
request for original documentalion: and (c) used no longer after receiving notice of canceDatlon. ^

CUSTOMER Responsfbilltles for Persons Used by CUSTOMER.
8.1 Use ol Persons. CUSTOMER'S use of Ihe services. eqUpmeni. Software, systems, materlab.
supplies or resources of Persons regarding CUSTOMER'S Card transactions processing. Induding.
without llfrttatlon. Merchant Providers and any third party lessors and Uccnsors. wM nol affed
CUSTOMER'S oWigatlons under this Agreement to SERVICERS which win apply lo Ihe same extent as H
CUSTOMER had not used them. SERVICERS have no liabBIty or responsltrfilty to CUSTOMER or
others regarding these Persons, even If SERVICERS referred them to CUSTOMER. Those third parlies
are CUSTOMER'S agents, and CUSTOMER is sdefy responsible for (I) determining whether ihcy can

• meet CUSTOMER'S needs and stardards. (ff) their actions. Inactions and comt^ance with the terms ol
this Agreement and Applicable Law and (Hi) any and bB lees, costs, expenses and other obOgaiions
owed to them by CUSTOMER or owed by them to SERVICERS or to the Card Organizations.

8.2 Merehnnt Providers. Before CUSTOMER engages any Merchant ProviPer. CUSTOMER must
provide to SERVICERS in writing (a) the Merchant Provider's legal name, (b) corMact information, and
(c) intended fimction. CUSTOMER covenants wilh SERVICERS that CUSTOMER will not use. allow the
use of. or provide lo any Merchant Provider access to any Cardhofoer data. BAMS Systems. BAMS
Software or Services until CUSTOMER receives SERVICERS" approval and. if required, confirmation of
SERVICERS" reglstralion of that Merchant Provider Win applicable Card Organlzaiions. CUSTOMER
must ensure that CUSTOMER and Merchant Providers-, (i) compty with the regist/aUon process which
can Invofve site inspections, background Invesligotions. provision ol ftrwncial statements, and any other
informalion required by a Card Organization: (li) comply wilh the periodic and other reporting required by
a Card Organizalion; and (iiO comply wilh this Agreement and Appiicabte Law. including without
Qmilation. those provisions requirir»g security ol Cardholder data. CUSTOMER may allow Merchant
Providers access to Cardhofocr data only for purposes authorized under and In confonrwce with the
Card Organization Rules and Applicable Law. CUSTOMER is responsible for ati of SERVICERS" costs
and expenses associated with SERVICERS' review, approval, ceniftcaiion (and recertlfication as may
required Oy Ihe Card Organization Rules) and regUtrstfoo ol any Merchant Provtders.

Upon request and reascmaWe notice. CUSTOMER wUl provide, and will ensure thai Merchant Providers
provide, to SERVICERS arfo SERVICERS" respective representatives prompt access to CUSTOMER'S
and their facilities and records for the purposes of performing any Inspection and copying books or
records pcrtaWng to the iransdcilons conlempiaied under ihls Agreement. CUSTOMER must have
written agreements with Merchani Providers requinng such access.

Cardholder Refunda and Credits. - •
9.1 if a CardhoWer returns goods a cancels services purchased tiom CUSTOMER with a Card, or

CUSTOMER allows any other price edjustmeril after a sale has been completed and a refund or
adjustmfftl Is due lo the Cardnotder (other than any Invotuniary refund required by applicable
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alfiine or other isrin or Oy AppOcatXe Law). CUSTOMER win rut return cash to the Cerdhotder but
wiB Instead prepare a Credit Draft aix) process each such rcfurtd or adjustment as spedfled In the
Operatirtg Guldo artd Card Organization Rules. CUSTOMER will give the Cardholder a copy ot the
completed Credit Draft.

9.2 If CUSTOMER establishes a policy Gmltlng rehjrvfs or acceptance of returned merchartdise (e.g..
no refuiwf. exchange only. Iivstore credit only, or spedal coi^lions), CUSTOMER must follow the
procedures set forth In Ihe Operating Guide regarding rehrnds and returrted merchandise.

10. Presentment of Card Traniacilons.

10.1 Locallorts. CUSTOMER wQl provide SERVICERS with a compieie list of aD CUSTOMER'S
Locations in the United Slates and its territories where CUSTOMER desires lo accept Cards, with
current irdormatlon for each Location. Including, physical address arvl telephone rHrmbef(s), mailing
address and. if available, fax nunM(s) and email acldress(es). CUSTQMER^witil provide an
updated list as changes to any of CUSTOMER'S Locations or their related Information occur.

10.2 CUSTOMER shall electronically (or physically, wmen authorized by SERVICERS) deOver to
SERVICERS Sales Drafts artd Credit Drafts for aD Card transactions to be processed and settled
under Ih's Agreemem. The deadlines for tubmlitlr>g Sales Drafts and Credit Orafts are set forth In
the Operating Guide and Card Organization Rules corresponding to the appDcablo Card lypes and
desir^ rates, in ne event shall such deadlines be later than the fifth calendar day or third banWng
day (whichever Is earner) after compieling Card Iransactlons (unless CUSTOMER Is entitled to any
sp^al extension of these deadline). CUSTOMER acknowledges iKat the limes specined In ihe
preceding sentence are the maximum deadlines and that faster time frames are required to qualify
for Incentive programs.

10.3 CUSTOMER vnH nol submit orry Sates Draft that was not created in conjunction with a Card
transaction between CUSTOMER and the applicable Cardholder. Under no circumstances will
CUSTOMER submil any Sales Draft that has been previously Charged back by ihe Cardholder and
subsequently returned to CUSTOMER.

11. Sottlomont of Card Trsnsactlorts.

11.1 Settlement of Sales Drafts. SERVICERS wOl settle w4th CUSTOMER lor each Sales Draft acquired
end accepted by SERVICERS under (his Agreement alter SERVICERS receive payment for lhat
Sales Orafl from the related Card Organization, subject lo the terms of this Agreemeni. Unless
SERVICERS agree In writing otherwise. SERVICERS wtD only acquire Sales Drafts for Visa.
MasterCard and OiKovcr Networli Card types (including thOM of other Card Organizations
processed urrdet Visa. MasterCard or Discover Nelvoli Card Organization Rties); provided,
however, that, if CUSTOMER has been dassiried by Discover Network as having o Discover Direct
Strategic Relationship with Discover Network. SERVICERS will not acqiire CUSTOMER'S Discover
Network trarrsacUons arxf ihey will be sut^ect to CUSTOMER'S agreement with Discover Network.
CUSTOMER ackrtowitedges end agrees that If SERVICERS lurve nol agreed to or do rat acquire
iransadJons for any Card type (I) SERVICERS have ra llabUity cr responsibility whatsoever for the
settlement of or disputes regarding those transadions and (u) CUSTOMER wOi pursue di/odiy with
(he related Card O^anization a9 claims and dsputos regarding those (rartsadlons. CUSTOMER
agrees to pay SERVICERS for per Item processing, authorization and other .fees In the Fee
Schedule for any norv-acqiired iransadlon services CUSTOMER receives from SERVICERS.

11.2 Settlement Account and its Qoeratlon. CUSTOMER vwli designate. In writing, and mairualn, ihe
Settlement Account for the purposes of seitling transadions urrder (his Agreement. If the
Setilemenl Account Is with BANK, in the absence of any other written agreement with BANK, the
terms and conditions thai apply to BANK'S deposit accounts of ihe same type w40 apply. As
amounts become payable to CUSTOMER or to SERVICERS under this Agreement. SERVICERS
may. untess otherwise agreed, n^ake payments to or receive payments from CUSTOMER by
crediting or debiting the Settlement Account without prtor notice as provided herein, if CUSTOMER
does not maintain a Selttemerti Account with BANK, payments between CUSTOMER and
SERVICERS must be made In a manner satisfactory lo SERVKERS. 11 CUSTOMER does not
maintain suffideni balances In the Settlement Account to cover arraunts owing under this
Agreemeni. CUSTOMER must immediaieiy pay an such amounts .directly to SERVICERS. artd if
CUSTOMER does nol do so. at SERVICERS' discretion SERVICERS may cease processing
odditional Card iransactions untU the amounts due ore paid.

Customer acknowtedges artd agrees that transfers .to or from the Settterrteni Account vnil be
made on the basis of accouit number artd bank routlrtg number only. SERVICERS are rat
responsfbte lor deledlng errors In any Settlement Accouni IrtformaUon CUSTOMER provides.
Incfudlrtg the account numbers artd touting numbers associated with the Settiemeni Accouni. even
if any of those rtumbers do rat corresportd lo the account or bank identified by name.
CUSTOMER'S obligaliorts and SERVICERS' rights regarding any sentemeni transfers SERVICERS

>
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make In reliance on the account number(s) and bank routing number(s] (or the Setilement Account
not excused In those clrcurrtslances. even i( CUSTOMER proves SERVICERS error>eous

miormatton.

SERVICERS will initiate a transfer o( settlemeni lurxJs to CUSTOMER as set (orth In Section 13.3.

SERVICERS wtn not be liable (or any delays In receipl o( settlement (unds or errors In aedils or
debits to the Settlement Account that are caused by Persons, Including but not limlled to. delays or
efrors o( any Card Orgerdution or any firtandai IraUtution other than BAMK.

SERVICERS may debit the Settlemeni Account lor the lollowing purposes: (a) to correa accounting
or other saltlement errors, after providing Customer with notice of the scope of such ad]usimenis.
<b) for the amount ol Credit Drafts, adjustments or Chorgebactcs, (c) fees arid fines Imposed upon
SERVICERS by a Card Organization or issuer as a result of CUSTOMER'S aciioru or omissions,
and as substantiated under Section 12.2 herein, and (d) as required under the Card Organizatton
Rules.

11.3 Settlement Amounts and Time for Settlemeni All setiicrT>er«8 to CUSTOMER (or Sales Drafts wlll

occur on a dally basis and be based upon gross sales, minus Card Organization Based Fees.
Credit Drafts, adjustments. Chargebacks, ̂scount Rate and other transact tees set (orth on the
Fee Schedule, and fees, lines and other amounts Imposed upon SEfWICERS by a Card
Organization or Issuer as a resutt of CUSTOMER'S actions or omissions. SERVICERS win collect
aD other amounts due bom CUSTOMER to SERVICERS. on a monihly basis, whether netted at
setiiemenl or separalety debited as provided herein. Ail credits to CUSTOMER'S Settlemeni
Account or other payments to CUSTOMER are provtslonai and are subject to (i) SERVICERS' final
audit and conflrrrtaiion. (1i) fees and fines Imposed upon SERVICERS by a Card Organization or
Issuer as a result of CUSTOMER'S actions or omissions and (ii) any other obligations vwed by
CUSTOMER to SERVICERS.

Except as otrerwise set forth in this Agreement. If SERVICERS receive CUSTOMER'S Sales Drafts
by the applicable cut ott time estabfished t>y SERVICERS. SERShCERS vAi initiale a transfer of
appGcabte senlemeni funds, after receipt thereof from the Card Organizations, vis ACH (or other
payment system availatrte from SERVICERS for these types of transfers) to CUSTOMER'S
Settlement Account. SERVICERS will generally Initiate this transfer by'lhe following Business Day
after SERVICERS process the applicable transactions. GerteraUy. the Settlement Account will be
credited within two Business Days after SERVICERS' InlUstlon of the irarufer.

11.4 Settlement Amounts Sublect to Adjustments. This Agreement is a contract wttereby SERVICERS
are extending financial eccommodaiions to CUSTOMER within the mear^ng of SeOlon 36S(c) of
the Bankruptcy Code. CUSTOMER'S right to receive any amounts due or to become due from
SERVICERS or SERVICERS' respective AfTiliBles. whether or not those amounts are related to this
Agreement. Is expressly subject and subordinate to Chargeback. setoN. t'ren. security interest and
SERVICERS' rights to withhold settlement funds under iNs Agreement, without regard to whether
such Chargaback. setoff, lien, security inieresl and the withholding of seciiement funds rights are
being applied to claims that are liqiidated. unliquidated, fixed, conlingeru. matured or urvnatured.

11.5 Susoensjon/Chanoe in Pavm^nt Temw. in addition to any other remedies avaliabie to SERVICERS
under this Agreement. CUSTOMER agrees that shouM any Event of Oelaull occur. SERVICERS
may. vsiih notice, change processing or payment terms and/or suspend credits or other payments of
any and all funds, money arxl amounts now due or hereafter become due to CUSTOMER pursuant
to the terms of this Agreement, until SERVICERS have had reasonable opportunity to Invesligaie
such even!.

12. Fees; Adjustments: Collection of Amounts Due; ReconcIlomenL

12.1 Fees and Card Omantralton Charoes. CUSTOMER wQI pay SERVICERS, wilhin the times
specified by SERVICERS. ao the lees and charges for the Services calculated pursuant to the Fee
Schedule, which includes tees that are In whole or in part based on (I) lees set by Card Organizations,
inctudihg. without limitation, interchange fees CCard O^anizaiion Based Fees'), (H) tees set by Persons
related to the Services (together with Card Organization Based Fees. 'Third PartY Based Fees'), and
(iii) lees that SERVICERS set. Fees wtii be charged for ail authorization requests, whether or not
approved, eti Sales Drafts submitted for processing, all Credit Drafts and ail ChargeOadrs. if a Card
transadicn does rtot qualify for the lowesi interchar^e rate for which It Is eligible, then that Card
transaction will be downgraded and processed at a rriore costly inierchar^a rate for which it qualifies.
CUSTOMER wilt pay retroactive Inaeased interchange fees for any Card iransadions that a Card
Organization delermlrwis did r>ot qualify lor the rates ori^naDy used.
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Customer acilnc^MedgM atai (he tecs sleled hefcin are based upon the qualification of
CUSTOMER't Card transacHons for ceitalr) reduced Interchar^ge tees as set by (he applicable Card
Organizations. If a irarttacilon faltt to qualify (or CUSTOMER'S anticipated interchange levels or
CUSTOMER Inadvertently or Intentionally accepts a Card iransadlon other than the type sntldpaled (or
its account (Including a different Card type), then, as applicable to the pricing set forth in the Pee
Schedule. CUSTOMER vnO be charged a higher > Interchange. OisMunl Rate or non-quaHfled
interchange fee. as wed any applicable surcharge for that traraeciion. all as set forth in the Fee
Schediie.

12.2 Card Ora«f>lz8tion Plr>M. Assessments and Penalties. The fees (or Services set forth in the Pee
Schediie rrtay be adjusted lo reflect increases, or new fees Imposed by Card Organizations. Indudihg
wtihout Umfiatlon. interchange, assessments end other Card Organization fees, or to pass tivough
increases or new fees charged to SERVtCERS by other Persons related lo the Services. All such
adjustments shaO be CUSTOMER'S responsUllty lo pay and shall become effective upon the date any
such change or addition b impiemented by the appllcebie Card Organizallon or other Person as
specified in SERVtCERS' notice, in addition. CUSTOMER win pay to SERVtCERS afl fines and
pienaltles. Including, but not limited to. any of the foregoing related to CUSTOMER'S non compCance with
data sacuriry requirements or otherwise based ort any CUSTOMER action or fallxre lo act. provided lhai
SERV1CERS (1) have provided, in written form. eD Information and documentation supporting the
assessment that the card brands provide: (2) maKe every attempt to ensure the card brands are
foOowing their rules and reguiallons regarding the assessment of fines and/or penatlles related to a data
compromise eveni: and (3) make every attempt to ensure any informaUon used by the card brarvls to
calculale the assessment Is conect to the besi of their knosMedge.

12.3 Payment of Pees. Charges and Other Amounts. SERVtCERS may debit the Settlemenl Account
lor, or withhold from kmds SERVtCERS owe CUSTOMER under thb Agreement, alt amounts
CUSTOMER owes SERVICERS under this Agreement. If the Settlement Account has Insuflidenl funds,
SERVICERS may, without advance notice, withdraw the funds CUSTOMER owes SERVICERS from
any other accouni (lr>cluding any reserve account) CUSTOMER mainlalns with SERVtCERS (or their
respective Amoates) or to which CUSTOMER has granted SERVICERS access, if tuffldent funds are
not available from (hose sources. CUSTOMER must pay the amount of any deficiency Immedialety upon
demand.

12.4 Third Party Based Pee Chanoes. SERVICERS will provide CUSTOMER with at least Ihlfly (30)
days' advartce notice of any increased or new Third Party Based Fees related to the processing and
seMemenl ol trartsacilons. However. SERVICERS' ability to provide such notice depertds on
SERVICERS' receipt of timely notice from the applicable Persons artd in those instances. SERVICERS
may no( be able to provide CUSTOMER with thiity (30) days nodce. In any event, any increased or new
Third Party Based Fees related to the processing and settlement of transactions will become effective
and CUSTOMER ShaO be respor\sible (or paying ihem as of the date specified in the notice.

12.5 Inientionaily omitted.

12.6 ACH Credits or Debits. To the extent the Automated Clearing House ('ACH") settlement process
is used to effect debits or credits lo CUSTOMER'S Settlement Accour^. CUSTOMER agrees to be bound
by the terms of the operating rules of the National Automated Clearing House Association fNACHA").
as in effect from lime to time. CUSTOMER hereby authorizes SERVICERS to inillale aedll and debit
entries end adjustments as permitted under this Agreement to CUSTOMER'S account through the ACH
network and/or through direct Instilulions to the financial Institution where CUSTOMER'S Seillemeni
Account b mainiained for amounts due under thb Agreement and under any agreements with
SERVICERS or SERVICERS' respective AffiUaies for any related services, as well as for any credit
entries in error. CUSTOMER hereby authorizes the financial nstituiion where CUSTOMER'S Settlement
Account is maintained lo effect all such aedits and debits to CUSTOMER'S accouni. Thb authority wiD
remain In fuQ force and effect until SERVICERS have given written notice to the (Inandal InsUtution
where CUSTOMER'S Settlemenl Account is maintained that all monies due urtder thb Agreement arvl
any other agreemenb with SERVICERS or SERVICERS' Affiliates for any related services have been
paid In lull.

12.7 Tflzes. unless otherwise exempt Cusiomer anrges to oav anv ia»es Imposed on the Servicea or

trarwaclions contemplated bv this Aofeemenl.

12.6 Duty to Review SlatefT>enls. CUSTOMER must promptly and carefufry review, statements and
reports provided or made avaOabie to CUSTOMER (physicaOy. electronically or otherwise) reflecting
Card traruactlon acilvtty. Including, activity In the ^tUement Account . whether provided by
SERVICERS or Persons.
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12-e Dun to Notify SgRVtCERS of DiityeaanriM 01 Adiu>lm#nt«. 11 CUSTOMER Mlieves dny
discrepancies exlsl or sdjustmenis are needed w<(h respect to any debits or oedlts ejected by
SERVICERS respect (0 CUSTOMER'S Settlement Account or for ony amounts due to or due from
CUSTOMER, or if CUSTOMER has ony other question or concerns repardlng CUSTOMER'S Card
transactions that are processed arvJ settled by SERViCERS or regarding any staienrtent or report
provided or made avaQabte by SERViCERS (physicstty, electronically or otherwise). CUSTOMER must
notify SAMS In writing (I) within sixty (60) days after such debit or credit Is effected, such transaction is
processed artd settled, or such statement or report it provided, or (ii) such shorter time as is provided in
the terms and conditions covering thai account. If CUSTOMER (aits to notify BAMS witNn such lime
frame. SERVICERS will not be required to btvestigaie the matter or effect ony relaied adjustment,
absent ony wrUtful misconduct by SERVICERS. If CUSTOMER notifies BAMS after such lime period.
SERVICERS may. in SERVICERS* discretion and at CUSTOMER'S cost, irrvesllgate ittia matter
addressed in CUSTOMER'S rxnlce. but SERViCERS v^O rx)l have any UabDIiy to effect any related
adjustment absent any vMDfid miscondua by SERVICERS. Any voluniary efforts by SERViCERS lo
as^st CUSTOMER in irtvesiigaiing such matters wilt not create any obOgatlon to continue such
investigation or any future Investigation.

12.10 Etecifonic Statements. If CUSTOMER elects to receive statements via electronic mail or online
via the iniemel. tften (a) CUSTOMER authorizes SERVICERS 10 deOver statements arvl reports, Card
Organization and regulatory Informaiion and notices of cftange In terms that SERVICERS would typically
Include wiihfpaper statements and notiftcatlor^s 10 review them (cottectlvely. 'Electronic Statements') et
a web*accessibie location on SERViCERS' computer servers, to CUSTOMER electronlcaify. (b)
SERViCERS are not required to provide CUSTOMER with 0 paper copy of statements but SERViCERS
may. in SERVICERS's^ disaetlon. do so at any time, (c) CUSTOMER may request s paper Mpy of
CUSTOMER'S merchant account staternent(s) from SERVICERS; however, a fee may apply for such
request, and (d) Electronic Statements are part of the Services proved under iNs Agreement.

II CUSTOMER elects to receive Electronic Statements for its mercftant accouni(s) via electronic maft (*e-
mat)'), CUSTOMER represents and warrants to, and covenants with, SERVICERS and agrees that; (i)
CUSTOMER tMll disable ony spam ftiter (or similar device or software that coiid prevent deQvery of e-
mail from to CUSTOMER) and add 'ftcedBrcod.com' (the speciftc addressee portion wilt vary due lo
automation) (and such otter e-nnsil address or domain that we may specify ftom time to lime or from
whlcti CUSTOMER otherwise receives and .Electronic Statement from SERVICERS) as a safe e-mail
address or domain «Mth respect to the e-mail account CUSTOMER designates for SERVICERS to send
Electronic Statements; (ii) CUSTOMER Is responslbte for ite accuracy btkI vaiidiiy of an e-mail
addresses provided by CUSTOMER and/or Its agents; (iil) CUSTOMER wdl ensure thai the e-mail
accounl(s) designated for SERVICERS to send CUSTOMER Electronic Statements are under
CUSTOMER'S ownership or control and will be regularly accessible^ and activety monitored by
CUSTOMER'S authorized representatives: (1v) CUSTOMER will not share or permll lo be tmown by any
Person not authorized lo view Electronic Statements on CUSTOMER'S behalf, or store as an 'auioflti'

Oetd on a web browser, any password or encryption tiey: (v) CUSTOMER vrflt notify SERViCERS
promptly if CUSTOMER has not received an Electronic Siatomcnl from SERVICERS tn the time frame
that CUSTOMER normally receives Electronic Statements from SERVICERS. but In rw event later than
five (S) Busirtess Days after the dose of ite statement cycle: (vQ CUSTOMER will rtotlfy SERViCERS
prior to any change of e-mail address(es) designated for receipt of Electronic Statements; (vio Electronic
Statements are subject lo ite reconciliation time frames desalbed In Section 12 herein; and (vii)
immediaiely after being iransmitied from SERVtCERS'S e-malt server. CUSTOMER wtll be solely
responsible for preventing the disclosure. Imerceptton and viewing of Electronic Stoiemenis by any
unauthorized Person or Person that Is otherwise not in compliance with applicabie taw.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING CUSTOMER'S
ACTUAL RECEIPT OF E-MAJLED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TO
OELfVER TO CUSTOMER.

12.11 Duty Reoardlno Merchant Systems. CUSTOMER wilt be responsible for auditing, balancing,
verifying and reconcUng any out-ot-baiance condition within the Merchant Systems, and tor notifying
SERVICERS of any errors In the foregoing after receipt of the applicable report from SERVICERS.
CUSTOMER will notify SERVICERS of ell Incorreci repons or output within two (2) Business Days after
receipt of such reports or output. Wthin one (1) Busirtess Day of tte original iransactiorx CUSTOMER
musl bsfance each Location to tte BAMS system for each business day that each Location is open. If
CUSTOMER determines that traruadior^s) have been processed in error, CUSTOMER win Inlttate tte
oppropriate Iransacbon for adjustment to conect the transaction in question. CUSTOMER is resporttlble for
b9 appUcsbte ar^ustment tees per applicabie Card Orgadzation.

13. ChargebacXs.
13.1 ChBfoebacXs Payable tmmedtatelv. CUSTOMER will pay SERVICERS the amount of each Card
transadion that CUSTOMER submilied to SERVICERS for processing ihat Is charged back to SERVICERS
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(or any reason permined by the Card Oryanlzation Rules. Each Charpeback to CUSTOMER is immediaiely
due and payable by CUSTOMER.

13.2 Oispuiino Charoebacfca. CUSTOMER may dbpute a Chargeback as provided In (he Card Organizaiion
Rules, IncTuding any requirements for limefy submission. SERVICERS' obligation to CUSTOMER respecting
Chargeback disputes Is Dmiled to pemiisslble presentment o( CUSTOMER'S dispute to the appropriate Card
Organballort SERVICERS viil not engage in direct collection efforts against Cardholders on CUSTOMER'S
behalf.

13.3 Chamebadc Fees. CUSTOMER vitli pay SERVICERS Ihe fees assodaled wtih processing Chargebacks
as provided in the Pee Schedule, without regard to whether the Chargeback Is settled in CUSTOMER'S favor
01 the Cardholdar's favor. In addition. In the event Ihe percentage of Chargebacks to CUSTOMER'S merchant
account meeb or excoeds the percentage comldered excessive by the Card Organlzstiora. CUSTOMER will
pay SERVICERS the Excess Chargeback Fee stated In the Fee $d>edulo (In addition to any fees imposed on
S^VICERS by the Card Organlzatiorts). The rate and the method of caioialion for what each Card
Organization considers excessive may be foimd In its Card Organization Rules. All tees related to processing
Chargebacks. Includir>g any Excess Chargeback lees, are immediately due and payable to SERVICERS up^
assessmeni.

14. RepratertlaUons; Warranties and Coverunts.
14.1 NMthout Qmiting any other warranties hereunder. CUSTOMER represents, warrants arxl covenants with
SERVICERS and vAh the submission of each Sales Draft reaffirms, the following represenialions. warranties
and/covenants;

/  (i) each Card transaaion is genuine and arises from a bona tide transaction, permissible under the Card
Organization Rules and Applicable Uw. by the Cardholder directly with CUSTOMER:

(it) each Card transaction represents a valid obligation for the amount shown on the Sales Draft.
Preeulhorized Order, or Credit Qrait, and does not Involve the use ol a Card for any other purpose:

(IB) each Card transaction represents an obligallon of the related Cardholder for the amount of the Card
iransadJco;

(iv) the amount charged lor each Card transaction is rtoi subject to any dispute, sel off or counterclaim:
(V) each Card transaction amount Is only for respedlve merdtarxllse or services (inUudIng taxes, but

without any surcharge except as permlUed un^r Card Organization Rules) sold, teased or rerded or
other payments to. CUSTOMER and. except for any delayed delivery or advance deposit Card
transactions expressly authorized by this Agreement, thai merchandise or service was actually
delivered to or performed for the Cardholder entering Into that Card transaction simutianeously upon
CUSTOMER accepting and submMing that Card transaction tor processing:

(vl) with respect lo each Card transaction. CUSTOMER has no imowtedge or notice of any fact,
cfrcumstanca or defense which vmuid indicate that such Card transaction is fraudulent or not
authorized by (he related Cardholder or which would otherwise impair the validity or coOectabiiity of
thai Cardholder's obligation arising from thai Card iransadlon or reUeve that Cardholder from liability
v^lh respect thereto;

(vU) each Card transaction is made In accordance with (he terms of this Agreement and Apptlcabie Law;
(viii) each Sales Draft Is free of ariy afterrutlon not authorized by the related Cardholder;
(Ix) CUSTOMER has completed or>e Card transaction per sale: or one Card trarrsactlon per shipment of

goods for which tfie Cardholder has agreed to partial shipments;
(x) CUSTOMER is vaBdIy existing. In good standirrg and free to enter into (his Agreement;
(xi) ell Irdormadon provided to SERVICERS in suf^wrt of this Agreerrteni Is true artd correct;
(xii) CUSTOMER Is not doing business mder a name or style not previously disclosed to SERVICERS;
(xiii) CUSTOMER has rroi changed the nature ot CUSTOMER'S business. Card acceptance practices,

delivery methods, return policies, or types of products or services sold requiring a different merchant
category code under Card Organization Rules. <n a way not previously disdosed to SERVICERS:

(»v) CUSTOMER win use (he Services only for CUSTOMER'S own proper business purposes and will not
resell, directly or indirecUy. any part ol the Services to any Person;

(XV) CUSTOMER has not ftled a bankruptcy petition not previously disdosed lo SERVICERS;
(xvi) CUSTOMER owns end controls the Settlement Account, erxl no security Interest or lien of any type in

favor of a Person exists regarding the Settlemenl Account or any Card (rartsacdon;
(xvii) CUSTOMER will not at any time during the term of this Agreement, or until ad amounts due under this

Agreement have been paid in full, grant or pledge any secixity interest or Oen In the Settlement
Account or transaction proceeds to any Person, without SERvtCERS consent; and

(xvlii) CUSTOMER will use best efforts to seek appropriations In order to fulfill its obtigaiions for amounts due
end owing to SERVICERS urxler this Agreement.

14.2 SERVICERS represent end warrant to CUSTOMER that:
(i) SERVICERS wtll perform their obligations pursuant to Ihb Agreement in accordance with the Applicable

Law and the Card Organization Rules.
(li) SERVICERS are validly existing. In good standing and free io enter Into this Agreement;
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15. Rcuntlon of Rocords.

15.1 Ur4M» prohibited by (he Card OrgsnuaSon CUSTOMER wiU retain, for a penod of at leaal
eighteen (18) months from the date of the Card transaction or such other jonger period as may be
required by the Card Organization Rules, legible copies or images (elcclronlcaity or otherwise) of
CUSTOMER'S Sates Drafts. Cardholder consents (or Pre-Authorized Orders and CrodH Drafts.
CUSTOMER'S obligalion to retain records does not provide authority for CUSTOMER to retain Card
magrretic stripe dots.

15.2 CUSTOMER wtli submit to SERVICERS a leglbie copy or Image of a Sates Draft. Cardholder
consent for a Pre-Authortzed Order or Credit Draft if any Issuer requests one. CUSTOMER'S
deadline tor providing to SERVlCERS a tegibie copy or image of tho requested Sates Draft.
Cardholder consent tor a Pre-Autherized Order or Credit Draft is ten (10) days after the date of the

issuer's ratheval request, or as specified in the notice from SERVlCERS. CUSTOMER
aclmowledges that CUSTOMER'S (a3ure to property and timety respond to any retrieval request
may result in a Chargeback.

16. Syatam Testing and Syfttam Enhancamanu.
16.1 SERVlCERS reserve the right to conduct testing of the Merchant Systems for a period of time
reasonably necessary (or them to meet SERVlCERS'. the Merchant Equpmcnl manufacturers', any third
party integrators' and the Card Organizations' then-current appllcabie requrementi Throughout the
term of this Agreement. If CUSTOMER changes or modifies the Merchant Systems for any reason,
including but not Iknited to modifications to accommodate changes in Card Orgartization Rules or
Applicable Law. CUSTOMER will Immedlaiety notify SERVlCERS of such changes or modifications, and
SERVlCERS will have a reasonable amount of time to condud certification testing of (he Merchant
Systems to verily that it meets SERVlCERS*. any third party inlegrator"! and the Card Organizations'
then-current eppUcable requirements. The first such standard re-certification will be performed by
SERVlCERS at no cost to CUSTOMER: however, subsequent re-cenilicaiJons wU be bified to
CUSTOMER at SERVlCERS' then-current hourly rale. Notwlihslanding anything to the contrary, by
conducting Implementallon or certification testing. SERVlCERS do not guarantee thai CUSTOMER'S
transactions wOi quallly at the lowest possible Interchange level. CUSTOMER assumes all liability
resutting from CUSTOMER'S (allure to notify SERVlCERS of tho changes or modifications or
CUSTOMER'S refusal to eOow SERVlCERS to conduct the Implemcniation or certificat'ion testing.

16.2 If. after the effeclrvo date of this Agreement. CUSTOMER requests SERVlCERS to perform or
provide any system enhancements, custom reports, special files, terminal applications, related service
enhancenients or now services (conectlvety. 'System Enhancemanii*). and SERVlCERS agree to do
so. these System Enftancements will be made in accordance with terms and conditions, including
pricing, agreed to by the parties in writing.

17. Confidentiality.
17.1 To the extent SERVlCERS seek to maintain the confidentiality of certain information exchanged"-

In the course of providing services under this Agreement, the Servlcers shall clearly Wenilfy in
writing all information claimed to be confidential. SERVlCERS acknowledge that the State, as
CUSTOMER, b subject to Stale and Federal laws and regulations retaled to the disclosure of
Information, including, but not Bmlied to. NH RSA Chapter 91-A. The Slate, as CUSTOMER,
shall maintain the confidentiatity ol the identified Conftdential Information Insofar as it is
consistent with appDcaUe Stale and Federal laws and regulations, including, trul no! limited to.
NH RSA Chapter 91-A."

17.2 SERVlCERS" confidential information shall be used by CUSTOMER only to exercise
CUSTOMER'S rights and to perform CUSTOMER'S obtigations hereunder. in the event the State,
as CUSTOMER, receives a request for the Identified Confidential information, the Stele will notify
the SERVlCERS and specify the date the State win be releasing the requested information that
the Slate deems sutjjecl to disclosure pursuant to applicable Slate arfo Federal laws. Any effort
to prohibfl or enjoin the release of SERVlCERS" confidential Inlormailon shall be the
SERVlCERS" sole responsibility and ai the SERVlCERS" sole expense. If ihe SERVCERS fall
to obtain a court order enjoining the disclosure, the Stale may release the Iniormation on the
dale specified In the State's notice to the SERVlCERS. without any liability to the SERVlCERS.

17.3 SERVlCERS win keep conflderuiai. in accordance with Applicable Lew and the Card
Organization Rules, any Inionnatlon received by SERVlCERS from CUSTOMER or
CUSTOMER'S agents regarding CUSTOMER'S use of the Services, including any relalionsWp
artd iransaction iniormation: provided that SERVlCERS may disclose such ir^lormattcn (I) to
Persons to the extern necessary to provide ihe Services, (ii) SERVlCERS" respective auditors
and attorneys finlemal and external) and reguialors. (ID) as required or permitted by Applicable
Law and (N) to SERVlCERS" respective Affiliates as SERVlCERS deem appropriate.
CUSTOMER acknowledges and agrees that any iniormation obtained by SERVlCERS may be
shared with SERVlCERS" respective Affiliates, who have a need-io-know. in connection with the
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provision of Ute Services, as lor>g as such AfTiQates are urxler obligation to treat such information
with the same degree of care as required ofSERVICERS.

17.4 tn addltloh to the Information security provisions elsewhere In this Agreement, neither
CtJSTOMER nor SERV1CERS vt^ll use, store, disclose, sell or disseminate any Cardholder data
obtained in connection with a Card transaction (Induding the names, addresses and Card
account number) of Cardhotders), except in accordance vHih the Card Organization Rules ani
Applicable l.avr (e.g.. for purposes of authorizing, compteling and settling Card transactions and
resdvlrtg arty Chargebacks. retrieval requests or simUar issues Involving Card Uansactlom). The
foregoing will not apply in the Instance of a court or govemmenlal request, subpoena or order.
SERVICERS may use any Cardholder data for purposes associated with BANK'S role as an
Issuer If such Cardholder data Is derived from a Card transaction In wtiich the Card used was
issued by BANK. Further, In accordance with the Operating Guide. Card Organization Rules and
Applicable Law, SERVICERS may partidpate In sharing Cardholder data among SERviCERS'
Affiliates, other finartcial institutions, regulatory authorities, law enforcement agencies arxi any
other Persons authorized by the Card Organization Rules and Applicable Law. In addition,
SERVICERS may participate In sharing Cardholder data with any Card Organization or Its
desJgnee at the request of thai Card Organization.

17.5 CUSTOMER aeknowaadges thai II wlu rtol obtain ownership rights In any Irrformabon relating to
and derfved from Card transactions. Cardholder account numbers, personal information and
other Card transaction information. Ir>duding any databases corjiaining such Information, may
not be sold or disclosed to a Parson as an asset upon a bankruptcy. Insolvency or (aiiure of
CUSTOMER'S business. Upon a bankruptcy. Insoivency or failure of CUSTOMER'S business,
all Card transaction Information must be returned to SERVICERS or acceptable proof of the
destruction of all Card transaction lnfr>rmation must be pravtded to SERVICERS.

17.6 The obflgaUons of confidenUality artd resthctions on uso In this Section shall not apply to any
confidential information that: (i) was in the public domain prior to the dale of iNs Agreement or
subsequently came into the public domain through no bun of the party thai received such
confidential Information; (H) was received from a Person free of any obfigation of conftderKe of
the disclosing party and which Person, to the reccMr^g party's knowledge, was not under an
obUgsUon to keep the information confidential: (IP) was already in the receiving party's
possession prior to receipt from the disclosing party; (iv) is reqUred to be disdosed by law.
regulation or court order after giving'Ihe disclosing party as much advance r>ctice as practical of
the posdbPiiy of disclosure; or (v) b subsequently and ind^ndentiy developed by the receiving
party's employees, consuttants or agents Wihout use of or referer)ce to the dbdosing party's
conMentlal infonnaiion.

17.7 tniemionaWy Omittrt.
t7.8 Except as spedficaliy provided (or herein, thb Section does r>ot confer any right, license, interest

or title in. to or under SERVICERS' confidential Information to CUSTOMER. Except as
spedflcally provided for herein, no license b hereby granted to CUSTOMER under any patent,
tmdemark. copyrlghl. uade secrel or other proprietary rights of SERVICERS. and CUSTOMER
shall not assign !o any Person the rights to use Ihe Marks of SERVICER or ii agents. AH right,
title, and interest in and to afl Inlelectual property related to Ihe Services (induding. without
limitation, the content of any materiab. v^b screens, layouts, processing techniques,
procedures, algorithms, and methods), owmed. developed or Bcensed by SERVICERS prior to.
during Ihe term of. or after Ihe Agreement, or employed by SERVICERS in connection with the
Sen/lces and any updates, changes, alterations or modifications to or derivalrve works from'such
inteliectual property, shal be and remain, as among the parties. SERVICERS' exclusive
properly.

17.9 CUSTOMER agrees that SERVICERS may obtain relevant information from any applicabte
telecommunications provider utilized by CUSTOMER, as necessary to Investigate any ellegalion
of fraud, suspected fraud or other actual or alleged wrongful act by CUSTOMER In connection
with the Services.

17.10 Notwilhstanding any contrary provisions in Ihe conlrollirtg documents for any other accounts
Customer has with bank, bank may share and exchange with BAMS and Ks respective
Affiliates and sgenis Information about CUSTOMER and (hose accounts in connection with ihe
Services, and any services provided by TeleCheck Services, inc.. First Data Merchant
ServicesCorporation. or any other SERVICERS of Services under thb Agreement.

16. ExamlruUons, Audits and Corrective Action.
18-1 SERVICERS' Riohis. SERVICERS or their respect'ive designees will have the right during the term of
this Agreement and (or one (i) year thereafter, upon reasonable advance written notice and during normal
business hours, to cor>ducl a review of (he books, records, operatiorts and Merchant Equipment of
CUSTOMER. MercharU Providers and CUSTOMER'S other third party service providers to deterndne or to
verify CUSTOMER'S and their compliance with CUSTOMER'S obligations under this Agreemeni.

16.2 Card Graanizatfon and Investigation. CUSTOMER win. upon reasonable prior written notice from
SERVICERS and as directed by any Card Organization, permit any Person acceptable to that Card
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Orgahlz0ik}n lo examine and audit the record». operations and Merchant Systems relevant lo such Card
Organizaclon. The scope, standards and frequency of the cxaminatiorts and audits wiD be determlrted by the
Card Organization requesting it. The resutls. Including, but not Dnated to any written reports of such
examinations ar>d audits, must be made available to the Card Organizaiton requesllrtg ti and SERViCEftS.
All expenses related to such examinations and audits wfn be paid by CUSTOMER.

18.3 Remediation. CUSTOMER must promptly take corrective action acceptable lo SERVICERS ervd ii>e
Card Organizations to rectify (i) any failure to com{4y Mth this Agreement or any problem Identined in any
report examination or audit lhal coidd reasonably be expected to have an adverse Impact on SERviCERS.
Issuers. Card Orgsr^ations or Cardholders artd (11) any conirol deficiencies IdentiOed In such report.

18.4 RgQuiaiorv Acerviles. NoTwIthsiandlng anything lo iho contrary In Sections 17 (ConRdantiaOry} and 20
(information Secuhly) of ihe Agreement, CUSTOMER agrees lo provide reasonable access to Merchant
Systems and CUSTOMER'S ladDties and records and those of Merchant Providers during normal business
burs for examinailon purposes lo any slate or federal agencies with jurisdiction over SERVICERS or any
Card Organization, upon SERVtCERS' prior written request.

18. Reaarva Account; Security Intareat; Sat-Off.
19.1 To Ihe extent permftted under Applicable t,aw. CUSTOMER expressly authorizes SERVICERS

to establish an account (the 'Raservo Account') pursuant to the terms and condiUons sel forth
in this Section 19. The tniUai amount of such Reserve Account shaO be sel by SERVICERS. in
their sole discretion, based upon CUSTOMER processing history and Ihe antidpated risk of loss
10 SERVICERS.

19.2 The Reserve Account shaO be futty funded upon three (3) days'-notice to CUSTOMER, or in
instances of fraud or an Event of Oefautl. Reserve Account funding may be immediate,
whereupon notice of said estabiishmeni of the Reserve Account will occur wilhin a commerdaiy
reasonable period of time afler the occurrence. Such Reserve Account may be funded by all or
any combination of tfie foUowtng: (f) one or more debits to CUSTOMER'S Settlement Accent or
any other accounts held by BANK or any of its Afflliates: (H) one or more deductions or off seis lo
any payments otherwise due to CUSTOMER; (Ili) CUSTOMER'S delivery lo SERVICERS of a
letter of aedii: or (Iv) if SERVICERS so agree, CUSTOMER'S pledge to SERVICERS of a freely
transferable and negotiable certificate of deposU. Any such letter of credit or certtficatc of deposit
shall be issued or eslabllshed by a (Inandai institution acceptable lo SERVICERS and shaft be In
a fomi satisfactory lo SERVICERS. in addition to Ihe foregoing methods of funding. CUSTOMER
shall have the option of funding the Reserve Account In any manner which is mutually agreeable

between CUSTOMER and SERVICERS. In ihe event of termination of this Agreement by either
CUSTOMER or SERVICERS. an bnmedlale Reserve Account may be eslabllshed without notice
in the monner provided above. Any Reserve Account will be held by BANK for ifie greater of ten
(10) months a^r termination of tMs Agreement or for such longer period ol lime as Is consistent
wtih BANK'S liabHity for Card transactions In accordance with Card Organization Rules.
CUSTOMER'S funds held In a reserve account may be held In a comn^ngled Reserve Account
for the reserve funds of BANK'S customers, without Involvemeni by .an Independent escrow
agent. SERVICERS will hold lunds pursuant lo this Section 19 In master 8CC0uit(s) with your
funds aBocated to separate sub accounts. CUSTOMER wdl nol ai any ilme during the term of
iNs Agreemenl. or untd ail amoimii due under ihis Agreement have been paid in fuO. gram or
pledge any security jnleresl or ben In ihe Reserve Account lo any Person wiihoul SERVICERS'
consem. CUSTOMER acknowledges and agrees thai Section 12.8 (Duty lo Review Siaiemenis)
and Section t2.9 (Duly 10 Notify Servicers of Olsaepandes or Adjustments) shati apply with
respect to the Reserve Accouni.

19.3 ifCUSTOMER's furxis in the Reserve Account are nol suffWem lo cover the Chorgebocks.
adjustments, lees arxf olher cfiarges due from CUSTOMER, or If the funds in the Reserve
Account have been released. CUSTOMER agrees to promptly pay SERVICERS such sums upon
request, in the event of a failure t>y CUSTOMER to fund the Reserve Accouni. SERVICERS may
fund such Reserve Account in the manner sel forth in Subsection 19.2 above. CUSTOMER
acknowledges and agrees that its failure to esiabifsh or maintain funds in the Reserve Account as
required by SERVICERS hereunder shaft be a material default of CUSTOMER under tNs
Agreement.

19.4 To the exieni permitted under Applicable law. to secure CUSTOMER'S performance of
CUSTOMER'S orations under this Agreement, and any other agiecmeni (or tt* provision of
related equlpmcm or related service CUSTOMER grants SERVICERS security Interesis In each
transaction and its proceeds, the Seiilement Account, the Reserve Accouni (II any) and any other
deposiiorv. reserve or bank account held by CUSTOMER with SERVICERS. the Settlcmeni
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Account 8l #ny other flnancial InsUtuUon. v^hether no# exijting or eslobSshed in the future and in
the balances and proceeds ol all those accounts, any funds due CUSTOMER from SERVtCERS
and any of CUSTOMER'S property held by SERVICERS and SERVICERS' respective AfTUlates.
SERVtCERS may enforce those security. inierests wtihout notice or demand to the extent
peimitted by the Card OrganlzsUon Rules and Applicable Law. The securiry intereils granted
under this Agreement w(ll survive the termiriaiion of this Agreement until an CUSTOMER'S
obligations are irrevocably paid and performed In fuD. in addition. CUSTOMER'S assenl to the
terms of this ̂ reement will be considered CUSTOMER'S agreemeni lo obtain and execute an
appropriate control agreement, pursuant to Artlde 9 of the Uniform Commercfal Code, among
CUSTOMER. SERVICERS and any other flrwndal IrBtltution. under which agreement
SERVICERS. CUSTOMER and tftai other finar^dai Iniiltutlon agree to the dlsposltton ol funds in
the Settlement Account, the Reserve Account or any other account or property subject to the
security interest In this Agreement vrithout further consent by CUSTOMER, provided that such
agreemeni wO not obligate CUSTOMER to pay additional fees lo SERVICERS.

19.5 In addlilon to any rights now or hereafter granted under Applicable Law and not by way ol
limltallon of any such rights. SERVICERS are hereby aulhorized by CUSTOMER at any time and
from lime to time, without notice or demend lo CUSTOMER or to any other Person (any such
notice and demand being hereby expressly waived), lo set off. recoup and to appropriale and to
apply any and eO such funds against and on acccurti of CUSTOMER'S obBgations to
SERVICERS arid Ihelr respective AfTi|iales under this Agreemettl artd any other agreement wiih
SERViCERS or any of SERVICERS" respective AfllBates lor any related equipment or related
services (Indudtng any cheek guarantee and check veriftcailon services), whether such
obflgatlons are liquldaled. unliquidated, fixed, contingent, matured or unmatured. CUSTOMER
-agrees to dufy execute arxl dethrer to SERVICERS such instalments artd docunents as
SERVICERS may reasonably request to perfect and confirm the lien, security InteresL right of
set-oiy, recoupment end subordination set (orlh kt ihls Agreemeni.

19.8 In the event thai a Reserve Account b funded for any of the reasons spedfted above. Scrvlcers
shall conduct a Reserve Account Review on al least a quarterly basis to determine whether any
adjustwrts should be made to the accounL any such adjustment io be determined to Servicers'
dteaeiion arto subject to the rwiice requirements set forth above in Section 19.2.

20. InformetJon Security.
20.1 Data Protection CUSTOMER must, and must ensure that Merchant Providers, have proper security
measures to place lor ihe protection of Cordhotder dale, and comply with (he Data Secaliy Standards
adopted by the PCl Security Standards Council. LLC.fas amended, the -PCl DSS*). which may be reflected in
Ihe Vtsa CardhoWer Information Security Program (XiSP^. Ihe MasterCard Site Data Projection Program
fSOP") and Discover Network's Information and Securiiy CompOance ftllSC*). In addition to aiJ other Card
Organizallon R\*s. now or In the future. Addilional informallon regarding the CtSP. SOP programs and
OtSC is available at the Visa web site, www.vtsa com/dso. the MasterCard web sile
www.mastercafd.convb8r*sdfV Otscover Network's web sile
www.DbcQveiNgtworkgnmrfraudsecurltv/dtsehtml and at Ihe PCI DSS web site:
httD^Avww.PCISeQjritvSiaodards.Qm. as those Bnks may be updated by such parties. respecUvety. trom time
to time. In addition, when available. CUSTOMER must use onty services and Merchant Equipment that have
been certified as PCl OSS compliant by Ihe Card OrganUallons. CUSTOMER must have wrtttcn agreemenis
with Merchant Providers requiring such compliance. CUSTOMER is responsible lo# demonstrating
CUSTOMER'S and Merchant ProvWers* compliance with the CISP. SOP. DISC, and PCI DSS programs and
providing SERVICERS or SERVICERS' designee with reasonable access lo CUSTOMER'S Locations and
fadililes."ano ensuring thai Merchant Provtders provide reasonable access to Iheir faculties, to verify
CUSTOMER'S and Merchant Providers' ability io prevent security violations.

20.2 Controts. CUSTOMER must, and must ensure that all Merchant Providers, have, maintain, and use al
al limes proper controls as specified in the Card Organlzaiion Rules and AppDceWe Law for secure storage
ol. iimied access to. and rendering unreadable prior to discarding, all records containing Cardholder data.
Card Imprinti and CafdhcWer slgrtf tures. CUSTOMER must'rwi retain or store magnetic Stripe or PIN data
or Card Validation Codes after a iransadior^ has been authorized, if CUSTOMER stores any eiectrorScally
capitxed Cardhddef signature. CUSTOMER may reproduce such signature only upon SERVtCERS" requesJ.

20.3 Costs. In addition to CUSTOMER'S oWtgaiions as set forth In Sections 13 of ExhlDli C indemnity)
arto SecHon 12 of Exhibri C-1 (Fees: Adjustments; Collecilon of Amounts Due; Reccndiemeni) ol this
Agreemeni. 11 CUSTOMER or a Merchant Previdef (or other Person used by CUSTOMER) is deterrrtned by
any Card Organization, regardless of any forensic arxaVil^ or report, to be the likely source of any toss,
dlsdoswe. Iheft o# compromise of CardhoWer data or Card iransactloo information (logelher. •Corrpromised
Data EvenD and regardless ol CUSTOMER'S beSef thai CUSTOMER has conplled with the Card
Organization Rules end AppllcabJe Law or any other securify precautions and is nol responsible tor ihe
Compromised Data Event. CUSTOMER musi prompiiy pay SERVICERS for all related expenses, claims.
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a»$essment9. fines, losses, costs, end peneities and issuer reimbursemenis Imposed by the Card
OrganUations apains) SERViCERS (together. "Data Compromise Losses'), provided thai SERVlCEftS (t)
have provided, in written form, an information and documentalioo supporting the assessment lhal the card
brar^ds provide; (2) make every onempi lo ensure the card brands are (ollowlns iheir rules and regulations
regarding ihe assessment of fines and/or penalties related to a data compromise event: and (3) make every
attempt to ensure any Intormaiion used by the card brands to caioiala the assessment is correct lo the best
of their knowledge.

20.4 tasuer Costa. In addition lo CUSTOMER'S ob^aiions In Sections t3 of the Agreement (indemnity)
end i2(Fees: Adjustments: CoOectlon of Amounts Cue: ReconcDemem) and Subsection 20.3 (information
Security • Costs) of INs Agreement. CUSTOMER must pay SEF^CERS promptly for al
expenses and claims made by issuers against SERViCERS aOe^ng CUSTOMER'S responsibility for
the loss, disclosure, theft or compromise of Cardholder data or transaction data, apart from any ciaim
procedures administered by the Card Organizations.

20.5 Compfomrsed Data Event Aotieals. It SERVICERS ore allowed under the Card Organization Rules to
contest or appeal any claim of an issuer, or any amount assessed by a Can) O^anization against
SERVICERS. which CUSTOMER Is obligated to pay under this Section 20. CUSTOMER wilt be givert the
oppcrturyty to advise whether CUSTOMER wishes SERViCERS to contest or appeal the claim, assessment,
penalty or fine. The decision to contest or appeal wto be in SERVICERS' reascnabia dlsaetloo.
and If CUSTOMER asks SERVICERS to contest or appeal, ail related costs will be pok) by CUSTOMER. Any
amount returned to SERsnCERS as a resuii of the contest or appeal wiii be promptly refunded to
CUSTOMER.

20.6 Morten of Data Breach. CUSTOMER will (1) Immediately noilfy SERVICERS of any suspected,
alleged or confirmed Compromised Data Event, regardless of the source. irKluding any from any Merchant
Provider, and (li) engage, at CUSTOMER'S expense, a certified forensic vendor acceptable lo SERViCERS
and Ihe Card Organizations no later ihan the time reqdred by a Card Organization, which may be no longer
than 24 hours foQowing CUSTOMER'S suspected or actual discovery of that Compromised Oala Event. If
required by a Card Orgenizetiofi. SERVICERS wO engage a forensic vendor approved by a Card
OrgarizaHon al CUSTOMER'S expense. CUSTOMER must cooperate with the forensic vendor so that it may
Invnediateiy conduct an examination of Merchant Equipmera. Merchant Systems, and CUSTOMER'S arxf
Merchant Providers' procedures and records and issue a written report of Its findings. CUSTOMER agrees
thai upon CUSTOMER'S suspected or actual discovery of a Compromised Oala Event. CUSTOMER will not
alto^ or destroy any related records. CUSTOMER agrees to maintain complete and accurate documenlal'ton
regarding any modifications made to the records. CUSTOMER will share with SERVICERS Infortnaiion
related to CUSTOMER'S or any Card Organ'izatloris Investigation related to any actual or suspected
Comprorrtsed Data Event (Including, but not Drrtied to. forensic reports and systems audits), and
SERVICERS may share that Informailon wiih Card Oganlzatior^.

20.7 System Scans. Upon rtolice to CUSTOMER. SERVICERS or SERVICERS' respective
represertiaiives may corvluct remote electronic scar\s of Merchant Systems, simiiar to tt>ose conducted under

PCI OSS. to conftrm compliance with ihe requirements ol the PO OSS and s'lmitar requlfements of the
Card Organizations. CUSTOMER must promptly cooperate wiih SERVICERS to faciiiiate the scans.

20.8 irrcreased Fees tor Non-Comoliance. in addition to any other permitted action. If SERVICERS
determino that CUSTOMER it not In compliance with any ol the data security requirements Imposed by this
Agreemeni, the fees for authorizing and processing transactions under this Agreement may be Increased by
25% (in adcfiilon to CUSTOMER'S Obligation lo reimburse SERVICERS for any Data Compromise Losses and
Issuer Costs) unta such time as SERVICERS are satisfied ihai CUSTOMER has adequalety conected such
noncompUance of CUSTOMER demonstrates that CUSTOMER has adequately conected the rtoocompBance
as evidencod by an Independently produced report of compliance provided in accordance with Card
Organization procedures.

20 9 SERVICER Reouirements. SERVICERS must comply with aD oppficabie Card Organization Rules.
Induding wtthoui Omiiaiion. those related to PCi OSS. SERVICERS may In their sole discretion, suspend or
terminate Services under this Agreement lor any Compromised Data Event.

2t CompllancQ with Applicabio Law. in performing Its obilgaiions under this Agreement, the parties
agree to compty vriih all Applicable Law. To the extern ihai CUSTOMER S obligations under tNs AgfeefT>ent
would cause CUSTOMER lo vWaie any Applicable Law. CUSTOMER'S ebOgaiton to comply wtth such
AppUcabie Law win prevail. CUSTOMER shall be soiety reaponslWe lor (I) determining which laws and
reguiaUOfts apply lo their aciMlies under itrfs Agreement and (ii) maintaining compliance with aO Applicable
Law. CUSTOMER further agrees to cooperate with, 8f>d to provide Information requested by. any SER^CER
as such SERVICER deems necessary lo faciiiiaiejis compliance wiih ail Applicable Law. CUSTOMER must
not use It* Services lor irsnsaakms prohibiied by Applicable Law or it* Card Orgarilzallon RiAes. such as

71



State of New Hampshire
Department of Administrative Services

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

those prohibited (or atcohoUc beverooes. lobwco products. gambnr>g. {n!err>el gambiirig ((or example, those
proWWled by the UnJawtui Ir^iemet Gambling Enforcement Act. 31 U.S.C. Section 5361 el seq.. as may be
amended irom Ume to time), drugs, weapons. adutKonteni material, or adult web sites, services or
entertainment.

22. Financial and Other Intormaliorv
To (he extent CUSTOMER'S rinanclal statements are not jxtblicty available. CUSTOMER agrees to provide
SERVICERS with such annual and quarterly (Inandal statements ot CUSTOMER which CUSTOMER
prepares in the ordnary course of business and In accordance with applicable state law. CUSTOMER win
provide such statements to SERVICERS within one hundred twenty (120) days after the end o( each fiscal
year. In the case of annual financial statements, or wliNn forty-five (45) days after the end of each quarter in
the case of quarterly statements. Such financial statements shall be prepared In accordance with U.S.
generally accepted accourdng principles applicable to government entities. CUSTOMER also shall provide
such ofher financial slalements and other informalton concerning CUSTOMER'S business and CUSTOMER'S
compliance v4ih the terms and provisions of this Agreement as SERVICERS may reasonabfy request.
CUSTOMER atrthorizes SERVICERS to obtain tnxn third parties ftrtartdal and credit Information relatir^ to
CUSTOMER. 83 authorized under this Agreement. Such Inlormatlon wiD bo used by SERVICERS In
connection with their determination whether to accept iNs Agreement and thdr corair^ng evaluation of the
finandal and credit status of CUSTOMER. Pursuant to Appiicabfe Law. induding ihe USA PATRIOT Act.
SERVICERS are obtaining information and wll lake rtecessary action to verify CUSTOMER'S identity. Upori
request, CUSTOMER'shall provide to SERVICERS or their representatives or regtiotors reasonable access
to CUSTOMER'S facilities and records for the purpose of periorming any Irttpection and/or copying ol
CUSTOMER'S books and/or records deemed appropriate by SERVICERS.

23. Warranties: Limitatjon on UabiCty: Exclusion of CortsequerMlal Damages.
23.1 Oisdalmer of Warranties. THiS AGREEIriENT IS AN AGREEMENT FOR THE SERVICES AND

EXCEPT AS EXPRESSLY PROVIDED HEREIN. SERVICERS AND THEIR RESPECTIVE
AFFILIATES DISCLAIM ALL REPRESENTATIONS OR WARRANTIES. EXPRESS OR IMPLIED
MADE TO CUSTOMER OR ANY OTHER PERSON. INCLUDING WITHOUT LIMITATION. ANY
WARRANTIES REGARDING QUALITY. SUITABILITY. MERCHANTABILITY
f^ONINFRINGEMENT. FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING. CUSTOM OR USAGE OF TRADE) OF ANY
SERVICES OR ANY GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER
THIS AGREEMENT.

23.2 Lirrtialion of Uabfilty. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE
CONTRARY. SERVICERS' CUMULATIVE LIABILITY . IN THE AGGREGATE (INCLUSIVE OF ANY
INDEMNIFICATION OBLIGATION UNDER THIS AGREEMENT. WHETHER SUCH Ct-AIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS. SUITS.
CONTROVERSIES. BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER
(INCLUDING. BUT NOT LIMITED TO. THOSE ARISING OUT OF OR RELATED TO THIS
AGREEMENT) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL
NOT EXCEED THE AMOUNT OF FEES' (OTHER THAN THIRD PARTY BASED FEES)
RECEIVED BY SERVICERS PURSUANT TO THIS AGREEMENT FOR THE SERVICES IN THE
IMMEDIATELY PRECEDING 12 MONTHS.

23.3 Exduslon ol Consequential Damages. NOTWITHSTANDING ANST^HING IN THIS AGREEMENT
TO THE CONTRARY. IN NO EVENT SHALL EITHER SERV1CER OR ITS AFFILIATES BE LIABLE
UNDER ANY THEORY OF TORT. CONTRACT. STRICT LIABILITY OR OTHER LEGAL THEORY
FOR LOST PROFITS. LOST REVENUES. LOST BUSINESS OPPORTUNITIES. EXEMPLARY.
PUNITIVE. SPECIAL. INCIDENTAL. INDIRECT OR CONSEQUENTIAL DAMAGES. EACH OF
WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES. REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER
ACKNOWLEDGES AND AGREES THAT PAYMENT OF ANY LIOUIOATEO DAMAGES AS
PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE PROHIBITED BY THIS
PARAGRAPH.

24. Indopendont Contractor; Subcontractor*; Third Party Bonsflclsrios. The parties are Irxfepertdeni
contractors. No party shall have any authority to bind any other party. SERVICERS may engage,
subcortiract w4ih or use Its Affiliates and/or other Persons (as hereinafter defined) to provide Services and
periomr any ol Its obfigations mder this AgreomenL SERVICERS' respective Affiliates and any Persons used
by SERVICERS in providing the Services are third party berteficlaries ol tNs Agreement and each ol (hem
may enforce its pro<risiom as It was a party hereto. Except as expressly provided tn this Agreement, rtothing
In iNs Agrtemeni Is Intended to confer upon any Person, any rights or remedies, and the parties do not
Intend (or any Persor« to be third-party beneficiaries ol this Agreement.
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25. Publicity. Neither party mCI Initiate pubtidty relating to this Agreement without the prior written approval
of the other, except that either party may make disclosures required by legal, accounting or regtialory
requirements. In no event will either party publicly disparage the other party.

26. Torct Ma]aur*. No party hereto shall be treld respons>t>ie lor any delays in oi failure or susperrsion of
service caused, directly or ir^lrectty. by trtechonical or power (allure, computer malfurtctlons (Indudtng.
without iimiiatlon. software, tiardware and firmware malfunctions), failure, delay or error in clearing or
processing a transaction through the ACH Network or Federal Reserve system, if applicable, the
nonperformartce. delay or error by a third party or in any other third party system (other than any Merchant
Provider or Merchant Provider system) for any simitar cause beyond the reasonable control of such party,
including without limllalion. falluf«s or riuctuallons In lelecommunlcaiions. transmfstlon links or otr^
equipment; any outbreak or escalation of hostilities, war. riots, tenorism or dvfl disorders in any country;
strikes, labor difflcullies. fire, inability to operate or obtain service for Its equipment, unusual delays in
transportation, earthquake, fire, flood, elements of nature or other acts of God. any act or omission of the
other parly or any government authorlry. or other causes reasonably beyond the control of such party. The
foregoing shall not apply with resped to CUSTOMER'S obligation to make any payment due to SERViCERS
pursuant to this Agreement.

27. Choice of Law and Venue. This Agreement will be governed by the taws respeding national banks
and. to the extent not so covered, by the laws of Ihe Slate of New Hampshire without regard to conflids of
law provisions, if any part of this Agreement Is not enforceable, the remaining provisions stin remain valid
and enforceable. To the extent pormined under AppOcabie Law. the exdusive venue for any actions or claims
arising ur>der or related to It^s Agreement shall be in the courts of the State ol New Hampshire, and each
party submits to Ihe [urfsdidion of those courts in connedion with such actions or daims.

28. intantlofwlly omitted.

29. imemlonaiiy omitted.

30. IRS Reporting Information. Pursuant to Sedion 6050W of (he Internal Revenue Code, merchar^
acquiring entitles (tike BANK) and third party settlement otganlzallons are reqiired to file an information
retun refieding all payment card transadions and third party network iransadions occurring in a calendar
year. This requirement applies to returns for calendar years after December 3i. 20t0. Accordingly.
CUSTOMER vrfD receive a form I099'k reporting CUSTOMER'S gross Iransadlon amounts lor each prior
calendar year, beglming with transadions processed In calendar year 201 i.

in addiUon. amounts payable under Section 60S0W are subjed lo backup withholding requirements. Payors
are required lo perform backup withholding by, deduding and withholding IrKome tax from reponabie
transadions if (a) the payee fails to provide the payee's laxpayer Identification numt>er (TIN) lo the payer, or
(b) if the IRS notifies the payoi that the TIN (when matched with the name) provided by the payee is incorred.
Accordingly, lo avoid badcup withholding. It Is very imponani thai CUSTOMER provides BANK with the
corred name and TIN thai CUSTOMER uses when filing ils income lax return ihoi Indudes the transactjons
for CUSTOMER'S business.

3t. Survival. This Sedlon 3t-. Sections 12-1S (irrduslve). Sedion 17-20 (industvo). Seciiorts 22>2S
(industve), and Sedions 2&.30 (indusive) wUi survive lerminaiion of this Agreement.

32. Card Organization DIsclosura
Member Bank Irdormailon; Bank of America, NA

The BANK'S mailing address (s I23t Durreil Lane. Louisvine. KY 402(3
and ils phone number is 60<M30-7tet.

Imponani Member Bank Responsibilities important Merchant
Responsit>llilies

(a) The BANK is the only entity approved lo (a) Ensure. compliance with
extend acceptartce of Cardholder data security and
Visa and MasterCard products directly to a storage reqdremenis.
Merchant (b) Ma'mlain fraud ar)d Chargebacks

(b) The BANK must be a prlndpai (signer) to below CanJ. Organization
this Agreement. thresholds.

(c) The BANK Is responsible for educ3iir>g (c) Review and understand the terms
Merchants on pertinent Card Organization of the Agreement.

73



S^ate of New Hampshire
Department of Administrative Services

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

Rules v4m whidi Merchants must comply: (d) Comply witn Card Organization Rules,
txrt this InformaUcn may be provided to
CUSTOMER by BANK.

(d) The BANK is responsible for end musi
provide seniemeni funds to the
CUSTOMER In occordance with the terms

6( this Agreement.
(e) The BANK is responsble lor ail funds held

In reserve that ore derfved from seniefneni.
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The loDovw^ng term» shell hove ihe foDowing meonings (such meanings to be equolV appilcsble to both the
slngulw and plural (onus of ihe terms defined):

*Acqi4rer' means Bank, in ihe case of MasterCard. Visa arx) certain debit Card ironsodions, and Processor,
in the case of Discover Card and ONP Card Types trarisactions.

'Amiaie' means a Person ihai. directly or Indlrecity. (!) ovns or controls a pony to iNs Agreement or (U) is urtoer
common ownership or control wtth a party to this Af^eement.

'Agertcy* means a State of New Hampshire agency, division, office, department, bureau, commission or other cntiry
performing a governmental or proprietary tuixtloo (or the State o( New Hampshire.

'Agreement* means, coiledlvely. this Agreement (Including the Supplements) and the Operating Guide, as each
may be amended from lime to time.

'Applicable LavV means all federal, siata Br>d local statutes, ordinances, laws, reguiailons ortd executive,
odmlnlslratlve and judicial orders appOcabla to this Agreement, the transactions or other matters
contemplated under this Agreement (including, wfthoul iMtatlcn. Ihe rules and regtilaiions promulgaied by
Ihe Offltt ol Foreign Assets Control ol the U.S. Department ol the Treasury), artd all amendments thereto.-^

'AuthoiUatlon' meaits an approval by. or on behalf of. the Issuer to validate a Card transaction. An
Authorization indicates only the avaiiabifity of the Cardholder's credit limit or funds at the time the
Authorization it (guested.

"BAMS Software* rneam Software licensed to CUSTOMER by BAMS. Inctuding any third party Software BAMS
sublicensed to CUSTOMER.

>

'BAMS Systems* means any and all Card-reiated Information reporting, operating and processing systems used by
BAMS or Persorts on BAMS' behalf. Including, vrithtoui timlialion. hardware. BAMS Software, related
documentation, technical formats and speo'Rcatlons. tecfvtical and business Information related to Inventions,
present and luture products and product fines, inlefiectuai property, know-how. and any other Information thai Is
Ideniified as BAMS' systems, vmcther owned by BAMS or Persons used by BAMS.

'Bankruptcy Code* means title 11 of itte Urv'ted States Code, as amended from time to lime.

*Business Day* mearts Mortday through Friday. exdudir>g Bank holidays.

'Card Validation Codes' means a three-dlgli value prfnied in Ihe signature panel ol most Cards and a lour-dlgli
value printed on the froni of an American Express Card. Visa's Card Validation Code is knovm as CVV2:
MasterCard's Card VaCdation Code Is known as CVC2; Discover's Card Validatjon Code is known as a CID. Card
Validation Codes are used to deter fraudulent use ol an account number in a rton face-to-lace envtrorvnent (e.g..
mall orders, telephone orders and Internet orders).

*08im' means any iftird party claim, demand, suil. actlort. cause oi action or proceeding ot any form, kind or
nature (Indudirtg contract claims and negligenca and other ton claims).

'Dedit Card' means a valid device bearing ttte Marks of Visa. MasterCard. Discover or a ONP Card
OrganUaiion and authorizing Ihe Cardholder lo buy goods or services on credit and. to ihe extent the
Suppiemertts so provide, a valid device auttrorfzing the Cardholder to buy goods or services on credit and
Issued by any other Card Organization specified on such Supplements.

'Credit Draft' means a document evidencing ihe return of merchandise by a Cardholder to CUSTOMER, or oifter
returvl or price adjustment made by the CUSTOMER to the Cardholder, vmether eiectrortic. paper or some oifict
form. aD of which must conform to Card Organization Riies and Applicsbie law.

'Debit Card' • See either PIN Debit Card or Non-PIN Debit Card.

*Oeb<l Network' means the letecomrrxmlcaliorrs and processing system of a shared electronic furxls transfer
network.

'Dlscourrt Rate* means a percentage rale and/or amount cfrarged a mercfiant for processing Its quafifying
daily Credit Cord and Non-PiN Debit Card transactiorts. as further descrit>ed in Subsection 12.1 of this
Agreement and in the Fee Scheduie. Transactions lhat fait to meet appticabie Inierctrange requirements will
be charged addiiional amounts as set forth in Subsection u.t of mis Agreemeni and it>e Fee S^dute.
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^Electronic Benefits Transfer* CEBT) means the electronic Irartsfcr of sovcrntrienl benefit funds to IndMduats
tlvough the use of Card technology Mth point of sale terminals, as further described In the applicable
Addenda.

*EBT Network* meens a shared electronic funds iranslcr networit that is used by its members to assist
government agencies in the distribution of benefits to eligible Recipients, whether such benefits are lor the
delivery of services or the trarttfer of furrds or Information. .

*Electronic Commerco Transaction' fECT*) means a Card transaction that occurs on trie iniernet. as further
descnted in Section 7.

*Feo Schedule* means the Ice sctiedules provided with this Agreement, irtcludlng. wlihout limitation. Schedule A
and any attachments thereto, and all additions or changes SERVICERS make to them, vhelher contained h
updated versions or in separaie communications.

Imprtnier* means a manual or electric machine used lo physlcaoy imprint menihani's nanw and 10 number as
weR as the Cardholder's i\ame and Card number or> Sales Drafts.

'Issuer* means the Card Organization or its ftnandbi institution member tftat has provided a Card preser>led to
CUSTOMER by a Cardholder for a Card transaction.

'Location* means a physical location, irttemet address, division. process]r>g method or business activity for which (0
CUSTOMER has requested and SERVICERS trave approved the assignment of a unique merchant account
number or (II) SERVICERS fiave oifterwise determined a unique mercham account number Is required arxl have
assigned ll.

'Losses' meens eny BabiUty. obfigatlon. loss, damage, judgment, settlemenl. cost or expense of any kind or nature
(Including attorneys' fees, expert witness lees and collection costs), regardless of whether suit b brought, and any
assessmenL fee or fine irrpo^ by any Card Organization.

'Magnetic Stripe* means a stripe of magnetic information affixed to the back of a plastic Credit or Debit Card. The
Magnetic Stripe contains essential Cardholder end account irdormation.

'Marks' means rtames. logos, emblems, brands, service marks, trademarks, trade names, tag lines or other
proprietary designations.

'Merchant Equipment' means any an6 all equtpihent CUSTOMER uses In conr»ection with Card authorization,
ctearirtg, completing, settling, trartsmitting or other related processing. lr>cluding. without Umliation. sB
teiecommunicbUon Ones and wireless connections and Software (excluding BAMS Software). Purchased
Eqiripmenl and Merchant Systems. Terminals, card reatfers. merchandise and card scanners, printers. PIN pad
devices and othef'hardware, whether owned by CUSTOMER. Merchant Providers or other Persons used by
CUSTOMER.

'Mercheni Provtder* means any Person engaged by CUSTOMER to provide services to CUSTOMER involving or
relating to (i) access lo Cardholder data, transaction data or Information related to either Cardholder data or
traraactlon data or (Q) PIN encryption, including without Bnitation, EiKryption Service Organizatiorxs (ESOs).
'Merchant Provider* also Includes any corporate entity or franchisor that proxies or controls a centralized or hosted
rtelwork environment irrespective of wheit^r Cardholder data Is being stored, transmitted or processed through H.

'Merchant Systems* mearts any and an Card acceptance and processing systems used by CUSTOMER (except
BAMS Systems), including, without limitation. Software (except BAMS Software), related documentation, lechrficai
formats and spedfications. technical and busirress Information related to inventions and present arrd future products
and product Brres, irrteilectuai property. kr\ow-r>ow, arv) any other Information that b identified as CUSTOMER'S
systems, whether owned by CUSTOMER or Merchant f=>roviders or other Persons used by CUSTOMER.

*NorvAgency' means any government entity, munidpaiiiy or poililcal subdivision (other ttun an Agency) located in
the' State of New iriampshlre. such as a diy. county. pubOc university or other agency with separate statutory
authority, or delegated authority from the State of New Hampshire, to procure services for Hseff.

'NorvPIN (^bit Card* means a device with a Visa. MasterCard. Discover or other Card Organization Mark that is
tied to a Cardholder's bank account or a prepaid account and which is processed without the use of a PIN.

'Operating Giride* means the then-current manual prepared by SERVICERS. containing operailorxal
procedures. instruciJcrts and other directives retaling to Card transacUorxs. as antended from time to time.
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'PAN Truncation' means a procedure that results in only the last four digits of a Cardholder's account numt^er
appearing on the copy of a Sales Draft or Credit Draft that the CUSTOMER provides to the Cardhotder and.
as required by appilcabte law or Card Orgat^talion Rules, ihe Sates Draft or Credit Draft retained by the
CUSTOMER.

•Person' means a third pany Individual or entity, other than the CUSTOMER or SERVICERS.

•PIN* means Ihe Personal identilicatfon Number used by a Cardholder to complete a PIN Debit Card trartsaclion.

•PlN Debit Card* means a de^^ce bearing the Marks of ATM networks (such as NYCE or Stan uaed at a Location
by means of a CardhoJder-emered PIN in the merchant PIN Pad.

*Pre-Au(horf2ed Order* n>eans any Card transaction permitted by (his Agrccrttcnl for vthich o Cardholder provides
CUSTOMER advarKe permission to charge the Cardtwider's Card tor recurring sates, delayed delivery orders or
other preauthorized orders.

•PURCHASED eOUIPMENr MEANS ANY AND ALL MERCHANT EQUIPMENT SOLD TO CUSTOMER BY
BAMS (OR ITS APPLICABLE AFFILIATE) PURSUANT TO THIS AGREEMENT OR ANY SUPPLEMENT.

• /

*Resubniisslon' means a transaction that the CUSTOMER orlf^nalty processed as a Store and Forward
transaction but received a soft denial from the respective PiN Debit network or Card Organlzailon. The
resubmission transaction allows the merchant to attempi lo obtain on approval for (he soft denial. In which
case CUSTOMER assumes ihe risk thai the transaction lails.

"Sates Draft* mearts evidence of a purchase, rental or tease of goods or services by a CardhoMer from, and
other payments to. CUSTOMER using a Card, including preauthorized orders and recurring transactions
(unless (he context requires otherwise); regardless of whether the form of such evidence b In paper or
electronic form or otherwise, all of which must conform to Card Organization Rules arxi Appncabte Law.

'Setttement Account* means an accouru or accounts at a financial institution designated by CUSTOMER as
the account to be debited and credited by SERVICERS for Card iransaaions. fees. Chargebacks and other
amounb due hereunder or In connection herewith (e.g.. fines, penalties, attorneys' fees. etc.).

'Software' meons any ond all software, computer programs, reloted documeniation. techn^ogy. know-how and
processes embodied in or provided in cortnecUon with Card authorization, clearing, completir>g. settling, transmitting
or other related processing, whether Equipment. PC. server or Internet based.

'Store and Forword* means a transaction that has Oeen authorized by a merchartt when the merchant cannot
obtain Authorization whfie the customer Is present, typically due to a comnxinicaUons faOure. The merchant will
store the transaction etecbo(^ica■y In their hosi system arxl reUansmI) the tianssctlon when communlcalior^ have
been restored.

Termlnar means a device placed in a Location wftich b connected to the BAMS Systems via telephone Unes and
b designed to authorize, record ond transmit setilemeni data by etectronlc means for ai) sates Card transactions.
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EXHIBIT D TRAINING

The Contractor shall provide the following Training Services:

Setup aod Training. The Contractor shall provide training to Merchant personnel when setting up a new
Merchant ID Number. This training shall include, but is not limited to, overview of PCI DSS requirements, and
procedures for processing thai minimize costs to the State.

Contractor shall provide within the first 12 months of the Effective Date: a minimum of two on-siie training
sessions to cover topics chosen by the State and a minimum of two additional training sessions in a formal
approved by the State (on-site, webinar etc). Topics may be recommended by the Contractor, but subject to the
approval of the Stale. During each of the remaining years of the Initial Contract Term and any Extended Term(s),
Contractor shall provide a minimum of four'(4) training sessions in a format approved by the State. Topics may be
suggested by the Contractor.

The Contractor shall provide all the proposed Services, materials, equipment, labor and training required to all
offices and associated facilities throughout the Slate without geographical limitations.

Updates of Association Rules. The Contractor shoil promptly notify the State Contract Manager of all changes to
Association Rules. Contractor shall: provide all pertinent information needed to become PCI compliant, serve as
the liaison between merchants and the various card Associations involved In the PCI, assist in the completion of all
forms, and host conference calls and meetings as needed by the merchant.

Ongoing training and monitoring. Contractor shall provide periodic training to and monitor Merchants
relative to their security, self-audits and processing. This ongoing training and monitoring shall include,
without limitation, information relative to industry best practices and suggestions for improvement.
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EXHIBIT E PARTICIPATION AGREEMENT

This PARTICIPATION AGReEMENT rP«rtlclpiUon Agrt^msnl") is eniered Into bs of , 20:_ by end among BANK OF
AMERICA. NA ('Bank*); BANC Of AMERICA MERCHANT SERVICES. LLC fBAMS' and. logetoer wUh Bank and any other third party provfders
who enter Into addenda to this Agreement In order to perform services heraunder. coOeciiveiy. 'Servlcara*). and - *
of Stale ol New Hampshire fNon-AgencyO. Capitafised lenns used but not defined herein shaO have the meantogs sei forth in the
Agreement (cs defined below}.

WHEREAS. Servlcers end the Slate of New Hampshire rCuetomeO entered into e Agreement for Merchonl Cord Procesilng
Services. effeoNo as of __I . 20_ (together with any and all emendmenis. addenda and suppfemenls thereto, cofiodlveiy. the
'AgrtefTMnir). for the provision of processing services regarding oedU. debit and certain other Card transactions and other services as Airiher
dasofbed therein (collectively. 'Services*):

WHEREAS ihe Agreemmt provides vhal the Services will be provided to any government entity, munldpaiity or poUOcai subdivision (other than an
Agency) lOMted in the Slate of New Hampshire, such as a city, county, public unlwrslly or other agency with separate statutory auiMrity. or
dalogaled authodty bom the Slate of New HantoshirB. to procura services (or Itself, that enters into a Participation Agreement with Servicers end
agrees to become a party to tho Agreement: and

WHEREAS. Non-Agency desires to become e party to the Agreement and receive ihe Services at provided in and sub)eci to iho Agreement, as
further specified in this Panldpstlon Agreement.

1. Panldoatlon Tenns and Cortdltions.

A. Non-Agency representi that il has received, reviewed and retained a true and correct copy of the Agrecmeni. Nor>-Agency agrees to
be bound by (i) the terms and conditions ol the Agreement to the same extent as Customer (but only for Non-Agency's use of the
Services) as provided therein, and (B) lha terms and conditions of this PanJdpalion Agreement. Non-Agency fu^r agrees to abide by
any dedsions made by Customer on an matters Involving the Agreement (Including any amendments thereto), and acXnowledgas that
amendments to ihe Agrecmerrt made In accordance with its terms wO coosiifuto amendments to this Partldpatlon Agreement.

B. This Partldpatlon Agreement wilt remain In effect unless and unBI it Is terminated in accordance with Its terms or the Agreement is
termtnaled. in whhi) case Ihis Partidpalion Agreemeni wQI auiomaiicaily lermtnaie as of the effective date of termination ol tho
Agreement. Servicers ard NorvAgency may terminate this Partldpetion Agreement lor the same reasons such parties have to
tenrrirtato Ihe Agreement.

C. Non-Agency agrees to pay In accordance with the terms of the Agreement, an foes charged by Seivicers under the Agreement for the
Services received by Non-Agency. Non-Agency win verify ihoi * has established a Settlement Account separate from the Settlement
Accounts of Costorrter. other Agencies and other Non-Agendes. . .

0. NorvAgency agrees that Servi^rs may share certain Information with Customer, on an as-needed basis in accordance with Applicable
Law and the Card Orgarisatlon Rules, regardlfrg the Services provided to Non-Agency in order for Servicers to carry out the program
established by Customer and Servlcers with respect to the provision of Services to NorvAgency.

2. Notices.

A. AB ruKlces ar>d other communications to NorvAgency required or permitted under this Partidpalion Agreement or the Agreement shall
be sent to Non-Agency si the following address in eocordance with the notice procedures spedfied in the Agreement:

NorvAgency Name:

Street Address:

City. Slats. Zip:

Redpientnitie for Notices:

Facsimile Number:

Email Address:

taxpayer iO Number:
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B. An notices and oiner communications to any party other than Non>Agency required or permitted urwler this Participation Agreement or
the ̂ reomeni ahati tie sent to auch party In accordance with the notice proc^ures spedned in the Agreement.

C. Roulne notices given by Servicers to Non-Agency, such as transaction details, changes tn terms required t>y systems updates or Card
Organization changes artd the like, may tre delivered by electronic mail to the address provided by NorvAgercy above.

3. General.

A. This Pani^tlon Agroemeni and the Agreement contain the entire urtdersiandirrg of the parties and supersedes any and all previous
discussions, proposals or agreements, if any, by and among the parties with respect to the subject matier hereof.

6. This Partioipaiion Agreemeni rttay be amertded for the same reasons and in the same manner es the >^reementi provided however,
that no omendment to this Participation Agreemerti n^y be slgr>ed by Non-Agertcy unless also approved in writirg by Customer.

C. This Participetion Agreement is binding upon Servicers ertd Non-Agency and theV respective successors ond assigns. Non-Agency
may not assign or transfer this Partidpallon Agreement, in wtwie or in part, without the written consent of Servicers and Customer.

D. To the extent the terms of tho Agroen>ent directly conflid with ihe terms of this PartidpaUon Agreement the terms of this Partidpation
Agreement shaQ control.

f

IN wtTNESS WHEREOF, the parties hereto have caused this Partidpation Agreement to t>e duly executed by their authorized ofticers. as of the
date first written above.

("NON-AGENCY-)
BANK OP AfMERlCA, N.A.

fBANK*)

By Banc of America Merchant Services. LLC
pursuant to a Cntited power of attorney

By:, By:.

Nan>e:.

ritie;_

Name:.

Title:

Date: Dale:

BANK OP AMERICA MERCHANT SERVICES. LLC
CBAMS")

By:.

Name:.

ntie;_

D3te:_
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EXHIBIT F

PAYPOINT SERVICES AOOENOUMTO AGREEMENT

THIS PAYPOINT SERVICES AODENOUM ('PayPoInt Addondum') Is among (he S(ate ol New Hampshire fCustomof');
Banc of America Merchant Services. LLC ('BAMS'); and Bank of America. N.A. fBank*) (cotledlvely BAMS and Bank are
the 'Servieore'); and supplements the Agreement for Merchant Card Processing Services ('Agreement') Agreement
between Customer and BAMS.

1. Ooflnttlona. Capitalized terms used but not defined In this PayPoint Addendum are defined in the Agreement.

2. PayPoint Servlcee. BAMS will provide Customer with a payment administration solution {'PayPoIni Services') that
alt(^ Customer to use en internet based gateway CPByPoinI Gatewe/) to menage consumer ('Consume/) payments
and payment transaction data Initialed and submihed via imperson. point-of-saie. payment kiosk, web based
applications, customer representative assisted calls or interactive voice response {'IVFT) channels. The PayPoint
Services are provided to Customer by BAMS and not Bank. Bank is not a party to this PayPoint Addendum insofar as II
applies to the PayPoint Services, end Bank is not liable to Customer In any way with respect to the PayPoint Services.
For the purposes of this PayPoint Addendum, the words *we'. 'our* and 'us* refer only to the BAMS and not the Bank.

2.1 Functionality. The PayPoint Services will enable Customer to (i) consoikfale payment output files with the PayPoint
Services posting filefs); (ii) review Consumer payment reportirig; (iii) perform detailed Consumer payment research
related to status, date irackirtg, lime tracking, successful or negative payment results and payment reconciliation;
(iv) review Consumer payment authorization and return processing information; (v) perform Consumer payment void
ar>d refond processing; (vi) track Consumer payment chargeback and settlement activity; (vli) apply notes to specific
Consumer payments or transactions; (viii) process, singte, recurring or ad hoc Consumer payments; (ix) se(*up. access
and manage multiple, individual Consumer accounts; and (x)add certain Customer personalization (e.g.. Customer
specific logo, color theme and/or text) to Customer's website and/or IVR (defined below), if hosted or provided by
BAMS.

2.2 Payment Types Supported. The PayPoint Services will enable Customer to support (i) personal and business electronic
check ('eCheck*) payments; (ii) credit card payments for card associations identified by BAMS from time-to-time;
(iii) debit card payments (signature. PIN basied or PINIess) on the STAR* PULSE* and NYCE* networks;
(iv) Automated Clearing House paynnents using TEL. WES. CCD and PPO entry classes as defined under the National
Automated Clearing House Association ['NACHA') rules and guj^Jelines. as amended from time to lime {'Rules'). For
eCheck payments that are processed in connection vrith services provided separately by TeleCheck Services. Inc. (or
such other provider offering the necessary functionality), the PayPoint Services will reject payments that (A) display
roulihg and transit number {'MICR L/ne*) information indicating the check corresponds to a government or payroll check,
or a check writer's account (1) on which the check writer's bank indicates checks may not be written. (2) that may not be
settled via the Automated Clearing House {'ACH") network. (3) that is not a domestic United States demand deposit
account, or (4) for ^vhich MICR Lino errors may not be syslemically resolved through automatic processing (i.e.. for
which no notification of change information is available through the bankirig systems or ACH network); or (8) exceed a
processing limit of $20,000,000.

2.3 Fraud Detection. The PayPoint Services provide fraud detection functionality that includes (i) address verification and
CW2 code validation for aedil cards; (ii) transaction limit monitoring; and (iii) duplicate payment detection.

2.4 Convenience Fees. The PayPoint Services will support payment data management for fixed and percentage based
convenience fees that are assessed and collected t>y Customer, Including the ability, to track the primary payment end
convenience fee as separate transactions or as a singte integrated transaction. The PayPoint Services do not process
settlement of conven'ience fees as part of the Customer's convenience fee program; rather, the PayPoint Services
enable tracking and management of convenience fee data submitted with other payment data received from a Customer
that assesses and collecls convenience fees. Customer is solely responsible for complying with applicable law. the card
assodaUon rules and NACHA rules related to its implementation and collection of convenience fees.

2.5 Application Programming Interfaces and Integration. The PayPoint Services will integrate with Customer's existing
payment processing services via (i) real lime integration of Customer's front end website with the PayPoint Services
application programming interface; (") XML balch integration; or (Hi) the Front-End Solution described in Section 2.6
below. Customer must Implement any upgrades to the PayPoint Services within a commercially reasonable period of
time after receiving the updates.
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2.6 Hosting; Marks. The PsyPoint Gateway is hosted through BAMS. Upon Customer's election. BAMS will also provide
Customer with a front-end solution {'Fronl-End Solution') that is integrated with the PayPoint Services that includes
(i) ready-made, personalizabie wet»ite and/or Interactive voice response {'IVR") services, and (ii) a toolkit lor the
Customer to manage its web-sKe personalization. If Customer elects to use the PayPoint Services' Front-Erxf Solution,
Custorrter may also customize it to Include Customer's Marks (defined below) on the website. Customer is responsible
for providing the Marks to BAMS thai Customer would like included in a customized Front-Ertd Solution; end, in
connection therewith, grants BAMS a non-exclusive, revocable license during the lerm of this PayPoint Adderrdum to
use the Marks provided by Customer in connection with creation of a customized Front-End Solution. Customer
represents and warrants that it owns or has obtained the necessary licenses or rights for BAMS to display or use all
Marks provided by Customer when creating a customized Front-End Solution or otherwise using such marks In
connection with Customer's use of the PayPoint Services.

3. Payment Processing Obligations. Customter will submit all payments initiated by Consumers using the PayPoint
Gateway and BAMS's computer systems accordirtg to documentation provided by BAMS from time-to-lime (BAMS's
computer systems artd documentation are the 'BAMS System'). Customer will provide all transaction data. Personal
Information (defined below), related information and Instructions (collectively 'Peyment Dots') necesssry for BAMS to
perform the PayPoint Services. Unless another entity is acting as the 'Originator' (as defined in the f^ACHA Rules) on
Customer's behalf in connection with ACH Payments. Customer vrill be the Originalor for any ACH Payments that
Customer submits for processing. BAMS will be a 'Third Party Processor* (as defii^ in the NACHA Rules) and will
fadlilate processir^g ACH Payments submined by Customer by transmitting ACH files among each appropriate
Orfginalirtg Depository Financial Institutions (each an 'ODFr) and Receiving Depository Financial Institution (each an
'RDFF) (both as defined in the NACHA Rules). Customer assumes all responsibilities and liabilities under the NACHA
Rules for ACH Payments it sutNnits for processing; end will essume ail liability for the amount of any ACH Payment that
is rejected for Insufficient funds. Customer assumes all responsibilities and liabilities under applicable association rules

■or regulations related to processing Its Consumer's credit card payments. Customer will te solely responsible for
ensuring the validity, accuracy and completeness of an Payment Data. BAMS WILL RELY UPON AND USE PAYMENT
DATA SUBMITTED BY CUSTOMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOINT
SERVICES. BAMS will have no responsibility or liability for any error, omission, delay, failure to meet any processing
timelines or accurately perform any of the PayPoint Services due to Customer (or its Cortsumers) submitting inaccurate,
incomplete or untimely Payment Data, or foillrtg to perform its settlement obligations.

4. SotOoment Obligations. The PayPoint Services constitute a Consumer payment administrative application ar)d are not
8 payment processirtg application. Customer is solely responsible for all settlement obligations and settlement fees that
arise in connection with the underlying processing of any and all Consumer payments that are administered using the
PayPoint Services. Customer waives its right to assert any defense, set-off or counterclaim against BAMS for any
settlement obligation or liability that arises ln connection with Customer's or its Consumer's use of the PayPoint
Services or the PayPoint Gateway. Customer is solely responsible for all liability associated with any Consumer
payn>ent that is rejected for insufficient funds.

5. Information Security. Each party Is responsible for: (I) the security of non-public or personally identifiable information
('Persona/ information') on the systems under its control or that is obtained through its respective provision or use of the
Services; and (11) data security issues arising from its systems, or directly resulting from its use of third party vendors or
subcontractors, if any. in connection with the Services. Each party will maintain commerciaDy reasonable information
security practices designed to prevent unauthorized or unlawful aixess to. use. .disclosure or alteration of Personal
Information (collectively, a 'Security IncidenC).

6. Term: Termlrwtlon.

6.1 Term. The term of this PayPoint Addendum will commence on its Effective Date, will extend for the Term of the
Agreement.

6.2 Termination For Breach; Insolvency. Either party may terminate this PayPoint Addendum if the other (a) breaches a
material representation, warranty, term, condition or obligation, and fails to cure such breach within 60 days after
receiving written notice of such breach; or (b)(i) Is dissolved, becomes insolvent,- generally fails to pay or admits in
writing its general inability to pay its debts as they become due: (ii) makes a general assignment, arrangement, or
composition agreement with or for the benefit of its creditors; (iii) files a petition in bankruptcy or Institutes any action
under federal or stale law for the relief of debtors; (iv) seeks or consents to the appointment of an administrator,
receiver, custodian, or similar official for the wind up of its business: or (v) becomes the subject of an Involuntary petition
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in bankruptcy or any involuntary proceeding related to insolvency, receivershtp. liquidation or composition for the benefit
of creditors, and such proceedir>g is not dismissed or stayed within 30 days.

6.3 Termination for Non-Performance. BAMS may terminate this PayPoini Addendum Immediatefy if (i) Customer's
performance of its obligations or use of the PayPoint Services violates applicable Legal Requirements (defined below);
(ii) Customer fails to provide any data or take any action in connection with payment processing required under this
PayPoini Adder)dum 5 times in any calendar month or 12 times in any calendar year; (iii) it reasonably determines that a
material adverse change has occurred In Customer's financial condition, or that such a change is reasonably likely to
occur; (iv) Customer fails to pay any past due amount within S days of demand therefor, or (v) Customer fails to comply
wiih its settlement obligatiorvs for payments administered using PayPoini Services.

6.4 Suspension. BAMS may. with as much notice as is commerciaiiy practicable, suspend all or a portion of the PayPoint
Services Immediately if (i) Customer materially breaches (his Addendum; (ii) BAMS reasonably determines that
Customer Is using the. PayPoint Services for any fraudulent, illegal or unauthorized purpose; (iii) BAMS reasonably
determines that other questionable activity related to data security Is occurring in connection with Customer's use of the
PayPoini Services: or (iv) as required by applicable Legal Requirements.

6.5 Effect of Termination. Suspension. Termination of this PayPoini Addendum or suspension of the PayPoini Services will
not affect BAMS' right to recover any amounts lor which Customer Is liaWe or obligated hereunder. Termination will not
affect Customer's responsibility to pay any amount for which It is liable or obligated in conr>ection with the PayPoint
Services provided under this PayPoint Adder>dum.

7. Foes; Payment of Foes.

7.1 Fees. The fees ('Fees') for the PayPoini Services are set forth In Exhibit B (Schedule A).

7.2 Payment of Fees. All Fees shall be due and payable according to the parameters set forth in Exhibit 6. BAMS may
suspend the PayPoint Services during any period in which Customer's account is delinquent. BAMS may offset
delirx^uent amounts from any amount it owes to Customer; and. further, may terminate this PayPoint Adderidum
immediately upon written notice to Customer if it fails to pay BAMS in full within five (5) days of demand for payment of
any delinquent 8mount(s). Continuing PayPoint Services during any period when Customer's account is delinquent will
not constitute a waiver of BAMS' rights related to suspension of the PayPoini Services or termination of this PayPoint
Addendum.

8. PayPoint Servlcee Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYPOINT ADDENDUM. BAMS
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE PAYPOINT
SERVICES. INCLUDING. WITHOUT LIMITATION, NON-INFRINGEMENT BY THE PAYPOINT SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE OlSCLAIMEO AS SET FORTH IN THIS PAYPOINT ADDENDUM AND
THE Agreement.

9. Intelioctual Property.

9.1 OwnersWp. Customer will not remove, alter, modify, relocate or erase any copyright notice or other legefYd(s) denoting
BAMS" or other third parlies" (if any) proprietary interest In the PayPoint SerNnces. Customer has no right, title or interest
in or to the PayPoint Services, any related software, materials, documentation, or derivative works thereof, or any
patent, trademark, service mark, copyright, trade secret or proprietary rights associated with the PayPoini Gateway or
PayPoint Senrices: and nothing in this PayPoint Addendum or the Agreement assigns, transfers or creates any such
right, title or interest for Customer (whether express or imptied, by estoppel or otherwise). Any rights associated v4th
the PayPoint Services that are not expressly granted by SAMS within this PayPoint Addendum are withheld. Customer
will not take any action inconsistent with the ownership, title or license rights associated with the PayPoint Services.
Customer will not file ony action, in any forum, challenging ownership of the PayPoint Services, any related software,
materials, documentation or derivative works thereof. Breach of tills Section constitutes a material breach of this
PayPoim Addendum and the Agreement, and BAMS may immediately suspend or terminate Customers use of the
PayPoint Services, this PayPoint Addendum or the Agreement in the event of such breach.

9.2 Use of Marks. Except as specifically provided for in this PayPoini Addendum, neither party will use any trademark,
service mark, trade name or other proprietary designation (coiiectivefy. 'Marks') owned, i'lcensed or registered by the
other party without prior written coriseni. Neither party will use or reference the other's Marks in any manrrer that
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disparages or portrays the other if) a negative light Neither party may alter, modily, or char^ge the other's Marks in any
way. A breach of the terms of this Section related to the use of a party's Marks will cause Irreparable harm such that the
non-breaching party will not have an'adequale remedy at law and. in addition lo any other rights or remedies available
at law or in equity, will be entitled to seek injunctlve relief against the breaching party (without posting a bond or other
security).

10. Compliance with Law. BAMS and Customer will comply with all federal, state or local laws, regulations, judicial or
ddministraltve decisions, executive orders, rules or Interpretations, and the NACHA Rules (o^lectlvely. 'Legal
Requirements') applicable to their respe^ive use or provision of the PayPoint Services. Neither BAMS nor Customer is
responsible for interpreting or perfomning the compliance obligations of the other party with respect to the Legal

. Requirements that are applicable to esch's respective use or provision of the PayPoint Services. Customer will use the
PayPoint Services In accordance and compliance with this PayPoint Addendum, BAMS System requirements and the
written policies and procedures provided by BAMS from lime-to-tlme. Customer will not use the PayPoint Services In
conne^on with any gamlr>g business, adult or sexually oriented business, or business opportunity business. .
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EXHIBIT G

GLOBAL GATEWAY o4 SERVICES ADDENDUM TO AGREEMENT

THIS GLOBAL GATEWAY e4 SERVICES ADDENDUM is among BANC OF AMERICA MERCHANT SERVICES.
LLC {'BAMS'): and State of New Hampshire end supplemenis the Agreement for Merchant Card Processing
fAgreemont*) between Customer and BAMS.

BAMS AND CUSTOMER AGREE:

1. Oeflnltions. Capitalized terms used bul not defined in this GGe4 Addendum are defined in (he Agreement.

2. Global Gateway e4 Servlcee-

2.1 Services. BAMS wfll provide Customer with an electronic gateway messenger system (*6Ge4 Services') that allows
Customer to manage Card transaction information being transmitted when processing Customer's payment
transactions, and includes the following functionality: (i) a web*based application programming interface CAPF) that
allows third-party applications to process transactions through the GGe4 Services system and supports a range of
processing functions (e.g., purchase, refund, pre-authorization functiorts) and further allows Customer to Implement
custom business logic to manage these functions: (il) e securely hosted web payment fonn (a 'Payment Page')
designed to accept intemet-based eCommerce transactions, redirecting the consumer to a payment form hosted by
(he gateway that uses a 'Checkout" button on Customer's website to submll payment posting requests to a
designated URL and displays payment acceptance details and authentication infonnation on the Customer's website,
the appearance of which and payment options displayed may be configured by Customer using an online
management interface provided by BAMS: and (iii) a real-time payment manager {'RPhf) hosted application that is
able to turn any Intemet connect^ personal computer vnih a standard web browser into a point of sale device to
process retail and MO/TO payments, allowing Customer's employees to input payment transactions in a MOfTO. call
center or back office environment, or to swipe Cards in a retail point of sale environment. Receipts for RPM
processed transactions are provided, and can be printed or emailed to the cardholder. RPM is also a centralized
administrative tool through which Customer may access its GGe4 Services account (i.e.. user administration, gateway
reporting, and hosted payment page configurations).

2.2 ProN^er. The GGe4 Services are provided to Customer by BAMS and not Bank. Bank is not a party to this GGe4
Addendum insofar as it applies to the GGe4 Services, and Bank is not iiabie to Customer in any way with respect to
the GGe4 Services. For the purposes of this GGe4 Addendum, ihe lerm 'Servicers* in the Agreement refers only to
BAMS and not the Bank.

3. GGe4 Service# Olsclalmor, EXCEPT AS EXPRESSLY PROVIDED IN THIS GGe4 ADDENDUM. THE GGe4
SERVICES ARE PROVIDED 'AS IS' AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS
OR IMPLIED) WITH REGARD TO THE GGe4 SERVICES. INCLUDING. WITHOUT LIMITATION. WARRANTIES OF
ACCURACY NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND
ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Fees. Payment of fees for the GGe4 Services, in addition to the fees for processing transactions related to the GGE4
Services, will be as set forth in Exhibit B (Schedule A)

5. . Subllcenie; Intellectual Property; Ropresentalion# and Warrantlo#.

5.1 Software License; Use Restrictions. BAMS hereby grants Customer a royalty free, non-exclusive, nontransferabte.
revocable, limited license to use the software (including Updates, as defined t>elow. 'Software') arxl documentation
that BAMS, its affiliates or partners Involved In provision of the GGe4 Services, provides to Customer during the term
of this GGe4 Addendum for the sole and limited purpose of submitting payment transactions to BAMS lor processing
using the GGe4 Services; all subject to the terms of this GGe4 Addendum and the Agreement. Customer may only
use the GGe4 Services in conrreclion wilh the procwsing services Customer receives under the Agreement.
Customer has no right, title or interest In or to the GGe4 Services, any related software, materials, documentation, or
derivative works thereof; and nothing in this GGe4 Addendum or the Agreement assigns, transfers or creates any
such right, title or interest for Customer (whether express or implied, or by estoppel or otherwise). Any and all right,
title or interests associated with the GGe4 Services that are not expressly granted by BAMS within ihis GGe4 i
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Addendum are expressly withheld. Custorrwr win not take any action inconsistent with the ownership, title or license
rights associated with the GGe4 Services. Customer vrill rfot Tile any action, in any forum, challenging ownership of
the GGe4 Services, any related software, materials, documentation or derivative works thereof. Breach of this
Section constitutes a material breach of this GGe4 Addendum and the Agreement, and BAMS may immediately
suspend or terminate Customer's use of the GGe4 Services, this GGe4 Addendum or the Agreement in (he event of
such breach.

5.2 Customer wiD not, end will rx)t permit others to: (i) sell, distribute, lease, license, sublicense or otherwise disseminate
the GGe4 Services or any portion thereof; (ii) copy, modify, enhance, translate, supplemenl, aeate derivative works
from, reverse engineer, decompile or otherwise reduce to human-readable form the GGe4 Services or any portion
thereof; (ili) use altered versions of the GGe4 Services or portion thereof; (Iv) use, operate or combine the GGe4
Services or any related software, materials or documentation, or any derivarive works thereof with other products,
materials or services In a manner inconsistent with this GGe4 Addendum or the Agreement; or (v). other that lnter>ded
by its nature, use the GGe4 Services, or any portion thereof, as a standalor>e or non-integrated program. Customer
will rtot permit others to access the GGe4 Services, any related software, materials or documentation, or derivative
works thereof. Customer wll not remove, alter, modify, relocate or erase any copyright notice or other legertdfs)
dertoting BAMS' or other third parties' proprietary interests in the GGe4 Services.

5.3 BAMS reserves the right to alter, im'm^iately suspend or upon notice terminate the GGe4 Services In the event
Customer violates the terms of this GGe4 Addendum, the Agreement or if BAMS terminates any agreement with third
parties that are involved in providing the GGe4 Services, or BAMS is otherwise unable to continue to provide the
GGe4 Services.

5.4 Software Updates. From time to time BAMS may release updates {'Updates') to the Software, which must be
installed and integrated with Customer's systems within 30 days of receipt of such Updates. Customer acknowledges
that faQure to install Updates in a timely fashion may impair the functionality of the GGe4 Services, and associated
Services provided under the Agreement and accessed through the GGe4 ̂ tvices. BAMS will have no liatxlity for
Customer's failure to properly install the most current version of the Software or any Update, and will have rto
obligation to provide support or services for outdated versions of the Software.

5.5 Software Return/Destruction. Upon termination or expiration of this GGe4 Addendum, all licenses granted hereunder
will immediately terminate and Customer will either return or destroy the Software, certifying such destruction in
writing to BAMS.

6. ToiTninatlon. In addition to the termirration rights set forth in the Agreement, this GGe4 Addendum will aulomalicalty
terminate upon any termination or expiration of the Agreement. ^
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EXHIBIT H

TRANSARMOR SERVICES ADDENDUM TO AGREEMENT

THIS TRANSARMOR SERVICE ADDENDUM ('TransArmor Addendumls among Stale of New Hampshire (-Customer'): SarK
Of America Merchant Services, LLC ('BAMS'): and Bank of America. N.A. fBank') (collectively BAMS and Bank are the
'Servlcors'); and supplements the Agreement for Merchant Card Processir>g Services ("Agreement*) between Customer and
BAMS.

1. OeflnlUone. Capitalized terms used but not deflr>ed in this TransArmor Addendum are defined in the AgreemenL

2. TransArmor Services. The "TransArmor Sorvlces* will provide Customer with (a) encryption of pcinl-of-sale data,
including, historical transaction data, card number, and track 1 and track 2 magnetic stripe data, related to payments or non-
mortelary electronic transactions (e.g.. loyalty transactions) when such data is uploaded and sent to BAMS for processing;
and (b) lokenization of the authorization response that BAMS provides to Customer in connection with processing the'point-
of-sale or non-mor>elafy. electronic transaction data Customer submits by converting and replacing BAMS' authorization
response data vwth a token value (a "Token*). The TransArmor Services are Incorporated within the term Services in the
AgreemenL BAMS vrlll provide Customer with an encryption key that must be used to encrypt Card data upon upload lor
transmission to BAMS in connecUon with the TransAnnor Services. Customer may not use encryption keys that BAMS does
not provide to Customer in connection wiUi the TransArmor Services. The TransArmor Services are for Customer's Irtlemai
business use only and apply only to Card transactions that Customer sends to BAMS for authorization and settlement
pursuant to this TransArmor Addendum and the Agreement.

TransArmor Services do not include, and spedficalty exclude, poini-of-sale data or authorization responses processed in
connection with electronic check transactions, closed-loop gift card transactions, STAR conlacUess transactions read in
conlaclless mode. WEX transactions. Voyager transactions, or other Card transaction types that BAMS determines are not
capable of being tokenlzed using the TransArmor Services. Further, the TransArmor Services are provided to Customer by
BAMS and not Bank. Bank is not a party to this TransArmor Addendum insofar as it applies to the TransArmor Services, and
Bank is not liable to Customer in any vray with respect to the TransArmor Services. For the purposes of this TransArmor
Addendum, the words "wo*. "our* and "us* refer only to the BAMS and not the Bank.

Use of the TransArmor Services does not cause Customer to be compliant with, or eliminate Customer's obligation to comply
with, the data security reguirements or Card Organization Rules as set forth in the Agreement or Bankcard Addendum. Use
of the TransArmor Services does not eliminate the risk of. and is not a guaranty against, an unauthorized breach of
Customer's Merchant Systems. Customer must implement the TransArmor Services according to the Operating Guide,
which includes, without limitation, (I) implementing the services throughout Customer's Merchant Systems invoNed in the
Servicos. (li) replacing existing Card numbers within Customer's Merchant Systems involved In the Servicos wilti Tokens, and
(ill) complying with applicable data security standards and reviews set forth In the Agreement and Card Organization Rules.
Customer must Implemeni any upgrades to the TransArmor Services vrilhln a commercially reasonable period of time after
receiving the updates. Customer may not retain Card account riumbers following implementation of the TransArmor Services
and must use Tokens in lieu of Card account numbers for sH activities related to the Services provided by BAMS subsequent
to receipt of a Token associated with a Card transaction; including, without limitation, settlement, retrieval, chargeback and
adjustment processing and transaction reviews. Customer may only use Merchant Systems, gateways or VARs that are
certified for use with the TransArmor Services. If Customer submits Card transactions as batch files for processing.
Customer must use batch file processing services, truncated report viewing and data extract creation tools provided by BAMS
In connection with the TransAmn'or Services.

3. Trans Armor Limited Warranty. BAMS warrants that the T(Aen returned to Customer as a result of using the TransArmor
Service cannot be used to initiate a financial sale transaction by an unauthorized entity/person outside Customer's Merchant
Systems involved in BAMS' payment processing (the "TransArmor Limited Warranty"). The TransArmor Limited Warranty
applies only to authorization responses for which BAMS returns a Token to Customer and the subs^ueni use of such Token
to initiate a financial sale transaction as described In the TransArmor Limited Warranty. To be eligible for the TransArmor
Limited Warranty. Customer must obtain authorization and settlement processlrrg services from BAMS and must be in
compliance with the terms of Customer's Agreement'and this TransArmor Addendum.

BAMS will indemnity and hold Customer harmless from direct damages, including third party <^a'';r»s. resulting from BAMS
breach of the TransArmor Limited Warranty; provided, in no event will BAMS" cumulative liability for its ° Jf)®
TransAnnor Limited Warranty exceed the lesser of (i) the limitation of liability set forth in the Agreement or (ii) SlOO.Ow.
The indemnity obiigation set forth in the preceding sentence is Customer's express and sole remedy for SAMS' breach of Iho
TransArmor Limited Warranty. BAMS wiU not be liable under any theory at law or in equity for any speoal, indirect.
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ir>cidental. consequeniial (Induding lost profits, revenue or business opportunities), exemplary or punitive damages In
connection with a breach of the TransArmor Limited Warranty, regardless of whether such damages were foreseeable or
Customer was advised of the possibility of such damages. The TransArmor Limited Warranty is void if Customer (a) fails lo
comply vnth the Operating Guide tor the tokenization process, the terms of this TransArmor Addendum or the Agreement, or
(b) is grossly negligent or engage in willful misconduct with respect to the tokenization process or use of a Token. The
TransArmor Limited Warranty and SAMS' indemnity obligations and limitations related to it are independent of the parties'
data security or confideniiality obiigations set forth in the Agreement.

4. Foes. Fees and the payment of fees for the TransArmor Services will be as set forth in the Exhibit B (Schedule A).

5. TransArmor Sorvlcos Disclaimer. EXCEPT 'AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE TRANSARMOR SERVICES.
INCLUDING. WITHOUT LIMITATION, NON-INFRINGEMENT BY THE TRANSARMOR SERVICES OR THAT THEY WILL
FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES

(EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE Agreement.

6. Intellectual Property. BAMS grants to Customer a norvtransferable, norvassignable. non-exclusive, revocable sub-license
durirtg the term of this TransArmor Addendum to use the TransArmor Services, and the associated trademarks or service
marks identified in the Operatirtg Guide, within the United States and subject to the terms of this Trar\sArmor Adder>dum artd
the Agreement. Customer has no right, title or interest in or to the TransArmor Senrices, any related software, materials,
documentation, or derivative works thereof; and ncthirtg in this TransArmor Adderylum or the Agreement assigns, transfers or
creates any such right, title or interest for Customer (whether express or implied, or by implication, estoppel or otherwise);
and any rights associated with the TransArmor Services that are not expressly granted by BAMS within this TransArmor
Addendum are withheld. Customer will not take any action inconsistent with the ownership, title or license rights associated
with the TransArmor Services. Customer wiD not file any action, in any forum, challenging owr>ership of Ihe TransArmor
Services, any related software, materials, documentation or derivative works thereof. Breach of this Section constitutes a
material breach of this TransArmor Addendum and the AgreemenL and BAMS may immediatety suspend or terminate
Customer's use of the TransArmor Services, this TransArmor Addendum or the Agreement in the event of such tyeach.

Customer will not. and will not permit others to; (i) sell, distribute, lease. License, subllcense or otherwise disseminate the
TmhsArmor Services or any portion thereof; (ii) copy, modify, enhance, translate, supplement, create derivative works f^om,
'reverse engineer, decompile or otherwise reduce to humarvreadable form the TransArmor Services or any portion thereof,
(iii) use altered versions of the TransArmor Service or portion thereof (iv) use. operate or combine the TransArmor Service or
any related software, materials or documentation, or any derivative wo^ thereof with other products, materials or services in
a manner inconsistent with this TransArmor Addendum or the Agreement; or (v) use the TransArmor Services, or any portion
(hereof, as a standalone or norvintegroted program. Customer will not remove, alter, modify, relocate or erase any copyright
notice or other legend(s) denoting BAMS' or other third parties' (if any) proprietary Interest in the TransArmor Services.
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EXHIBIT I

CYBERSOURCE SERVICES ADDENDUM TO AGREEMENT

THIS CYBERSOURCE SERVICES ADDENDUM supplements the Agreement for Merchant Card Processing Services Agreement
(•Agreemenr) among Slate of New Hampshire ("Customer"). Banc of America Merchant Services, LLC ('BAMS') end Bank of
America. N.A. ("Bank*) (coMoclivcly BAMS end Bank are the •Servicere"), to ir»clude the Cyt>erSoufce Services (defined below).

1. Definitions. Caplialixod terms used but not defined In this Addendum are defined In the AgreemenL

2. ■ CyberSourco Services.

2.1 CyberSource services ('CyberSource Services*) provide a internet-based non-enterprise eCommerce payment
processing gateway solution that allows Customer to (i) submit transaction data and obtain authorization and settlement
processing for Card transactions utilizing aedit card, debit card and purchase card payment methods: (ii) filter
transaction data using automated functions: (iii) process future dated payments, reaulhorizalion. partial authorizations,
reversals and rebililng transactions; (iv) enable multiple, pre-lntegratod shopping cart funclions; {v)submil batch
payment transaction files for processing: (vi) Integrate the payment gateway with third party payment software
packages thai are identified by BAMS from time-lo-lime: and (vii) design and obtain reporting using multiple user-
defined data fields.

2.2 Provider. The CytierSource Services are provided to Customer by BAMS end not Bank. Bank is rtol a party to this
Addendum insofar as il applies to the CyberSource Services, and Customer acknowledges that Bank is not liable to
Customer in any way with respect to the CyberSource Services.

3. CyberSourco Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM. THE
CYBERSOURCE SERVICES ARE PROVIOEO *AS IS* AND BAMS MAKES NO REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES. INCLUDING.
WITHOUT LIMITATION. WARRANTIES OF ACCURACY. NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE: AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Fees. Payment of fees for the CyberSource Services and fees for processing transactions related lo the CyberSource
Services are described in Exhibit B : provided, only those fees lor the CyberSource Services option (Option A or Option
B on Exhibit B selected by Customer will be applicable).

5. Subllconse; intellectual Property; Representations and Warranties.

5.1 BAMS grants to Customer a non-translerabte. non-assignable, rwn-exclusive. limited, royalty-free, revocable sub-
license during the term of this Addendum to use the CyberSource Services and the associated documentation,
trademarks or service marks identified in the Operating Procedures: all subject to the terms of this Addendum and the
Agreement. Customer may only use the CyberSource Services in connection with the processing services Customer
receives under ihe Agreemenl. Customer has no right, title or interest in or to the CyberSource Services, any related
software, materials, documentation, or derivative woiks thereof; and nothing in ttiis Addendum or the Agreement
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assigns, transfers or creates any such right, title or interest for Customer (whether express or Implied, or by estoppel or
otherwise). Any and all right, title or interests associated with the CyberSource Services that are not expressly granted
by BAMS within this Addendum are expressly withheld. Customer will not lake any action inconsistent yrilh the
ownershp. title or license rights associated with the CyberSource Services. Customer will not file any action, in any
forum, challenging ownership of the CyberSource Services, any related software, materials, documentation or
derivative works thereof. Breach of mjs Section constitutes a material breech of this Addendum and the Agreement,
and BAMS may immediatety suspend or terminate Customer use of the CyberSource Services, this Addendum or the
Agreement in the event of such breach.

5.2 Customer vrill not. and will not permit others to: (I) sell, distribute, lease, license, subllcense or otherwise disseminate
the CyberSource Services or any portion thereof; (il) copy, modify, enhance, translate, suppfemenl. create derivative
works from, reverse engineer, decompile or otherwise reduce to human-readable form the CyberSource Services or
any portion thereof; (Hi) use altered versions of the CyberSource Services or portion thereof, (iv) use, operate or
combine the CyberSource Services or any related software, materials or documentation, or any derivative works thereof
with other products, materials or services in a manner inconslslent with this Addendum or the Agreement; or (v) other
that intended by its nature, use the CyberSourco Services, or any portion thereof, as a standalone or non-integrated
program. Customer will not permit others to access the CyberSource Services, any re.iated software, materials or
documentation, or derivative works thereof. Customer will nol remove, alter, modify, relocate or erase any copyright
notice or other legend(s) denoting BAMS' or other thinl parties' proprietary interests in the CyberSource Services.

5.3 BAMS reserves the right to alter, immediately suspend or upon notice tennlnate the CyberSource Services in the event
Customer violates the terms of this Adderxfum, the Agreement or BAMS terminates any agreement with third parties
that are involved in providing ihe CylserSource Servnces. or BAMS is otherwise unable to continue to provide the
CyberSource Services.
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EXHIBIT J

MOBILEPAY SERVICES ADDENDUM TO AGREEMENT

THIS MOBILEPAY SERVICES ADDENDUM ('MobllePay Addendum') is among State of New Hampshire ('Cuilomer'):
Banc of America Merchant Services. LLC ('BAMS'V. and the member bank identified in the Agreement for Merchant Card
Processing Services ('Agreement') ('Bank') (collectively BAMS and Bank are the 'Servlcere'): and supplemerMs the
Agreement between Customer and BAMS.

1. Definitions. Capitalized terms used but not defined in this MoliilePay Addendum are defined in the Agreement

2. MobilePay Services. The MobilePay Services (defined below) are provided in connection with the Wireless Services
BAMS provides under the Agreement. The MobilePay Services will provide Customer with access to a mobile payment
gateway that enables Customer to use a VMreiess Services compatible. web-enaWed mobile device with a data plan and
web browser capable of processing XHTML Mobile Profile pages in order to: (a) log onto a secure w^ite application,
(b) enter certain consumer credit card transaction information lor which it Is prompted, (c) siAmit the transaction
informalion fo BAMS for processing, (d) receive an authorization or decline message for transactions submitted to
BAMS for processing, (e) receive on electronic receipt for authorized transactions; and (f) send such electronic receipt
to the consumer ennall address(e8) after the transaction is comptete (collectivety, the 'MobilePay Services'). The
MobilePay Services are for Customer's internal business use only and apply only to Card transactions that Customer
sends to BAMS for authorization and settlement pursuant to this MobilePay Addendum and the Agreement.

purposesMobtlePay
BAMS and not the Bank.

Customer must implement any upgrades to the MobilePay Services within a commercially reasonable period of time
after receiving the updates.

4. Fees. See Exhibit B (Schedule A).

5. MobilePay Servlcos Oleclalmer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM. BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE MOBILEPAY
SERVICES. INCLUDING. WITHOUT LIMITATION. NON-INFRINGEMENT BY THE MOBILEPAY SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE
Agreement.

6. Intellectual Property. BAMS grants to Customer a non-translerable, non-assignable, non-exclusive, revocable sulv
license during the term of this MobilePay Addendum lo use the MobilePay Services, and Ihe associated trademarks or
service marks identified in the Operating Guide, vrithin the United Slates and subject to the terms of this MobilePay
Addendum and the Agreement. Customer has no right, title or interest in or to Ihe MobilePay Services, any related
software materials documentation, or derivative works thereof; and nothing in^this MobilePay Addernlum or the
Agreement assigns, transfers or creates any such right. liUe or Interest for Customer (whether express or implied, or by
implication, estoppel or otherwise). Any rights associated with Ihe MobilePay Services that are not expressly granted by
BAMS within this MobilePay Addendum are withheld. Customer will not lake any action inconsistent with the ownership,
title or license rights associated with the MobilePay Services. Customer will not file any action, in any forum,
challenging ownership of the MobilePay Services, any related software, materials, documentation or derivative works
thereof. Breach of this Section constitutes a material breach of this MobilePay Addendurn and the Agreement, and
BAMS may immediately suspend or terminate Customer's use of the MobilePay Services, this MobilePay Addendum or
the Agreement in the event of such breach.

Customer will not. and wilt.not permit others to: (i) sell, distribule. lease, license, subiicense or otherwise disseminje
the MobilePay Services or any portion thereof; (ii) copy, modify, enhance, translate, supplement, create derivative works
from reverse engineer, decompile or otherwise reduce lo human-readable form the MobilePay Servitts or any person
thereol; (iii) use altered versions of the MobilePay Service or portion thereof; (iv) use. operate or combine the MobilePay
Service or any related software, materials or documentation, or any derivative works thereof with other produas.
materials or services in a manner inconsisteni with this MobilePay Addendum or the Agreement; or (v) use the
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MobilePay Services, or any portion thereof, as a standalone or non-integrated program. Customer will not remove,
alter, modify, relocate or erase any copyright notice or other legend(s) denoting BAMS' or other third parties' (if any)
proprietary interest in the MobiiePay Services.
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EXHIBIT K

SKIPJACK SERVICES ADDENDUM TO AGREEMENT

THIS SKIPJACK SERVICE ADDENDUM ('Addsndum') supplefnents the Master Services Agreement ('Agreement') among
State of New Hampshire ('Customer'); Banc of America Merchant Services, LLC ('BAMS'); and Bank of America, N.A. ('Bank')
(collectively BAMS and Bank are the 'Servlcorv').

1. Dorinitlons. Cai^talized terms used but not defined in this Addendum are deHned In tne Agreement.

2. Skipjack Services.

2.1 Skipjack services provide an eCommerce payment processing gateway solution that allows Customer lo (i) submit
transaction data and obtain authorization and settlement processing for credit card, debit card and purchase card Card
transactions; (ii) enable transaction data automated filtering (unctions; (iu) process future dated payments, reauthorization.
partial authorizations and reversals, rebilling, and reversals; (iv) use multiple, pre-Integrated shopping cart functions;
(v) submit batch payment transaction files for processing; (vi) Integrate the payment gateway with third party payment
software packages that are identified by BAMS from time to time (e.g., OuickBooks); (vii) design and obtain reporting using
multiple user-defined data fields; and (viii) enable email reporting notifications (collectively, the 'Skipjack Services').

2.2 The SkipJ^ Services are provided to Customer by BAMS and not Bank. Bank is not a party to this Addendum insofar as il
applies to the SklpJadk Services, and Bank Is not liable to Customer in any way wiih respect to the Skipjack Services.

3. Skipjack Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, THE SKIPJACK SERVICES
ARE PROVIDED 'AS IS* AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED)
WITH REGARD TO THE SKIPJACK SERVICES. INCLUDING, WITHOUT LIMITATION. WARRANTIES OF ACCURACY.

NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; ANO ANY AND ALL

. SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Foes. See Exhibit B (Schedule A).

5. Subllcenso; Intellectual Property.

5.1 BAMS grants to Customer a non-transferable, non-assignable, non-exdusrve. limited, revocable sub-license duririg the term
of this Addendum to use the Skipjack Services and the assodated documentation, trademarks or service marks identified in
the Operating Procedures; all subjed to the tenns of (his Addendum and Ihe Agreement. Customer may only use the
Skipjack Services in connection with the processing services Customer receives under the Agreement. Customer has no
right, title or interest in or lo the Skipjack Services, eny related software, materials, documentation, or derivative works
(hereof; and rtothing in this Addendum or Ihe Agreement assigns, transfers or creates any such right, title or interest for
Customer (whether express or implied, or by implication, estoppel or otherwise). Any artd a'l right, title or interests associated
with the Skipjack Services that are not expressly granted by BAMS within this Addendum are expressly withheld. Customer
will not take any action inconsistent with the ownership, title or license rights associated with the Skipjack Services.
Customer will not file any action, in any forum, challenging ownership of the Skipjack Services, any related software,
materials, documentation or derivative works thereof. Breach of this Section constitutes a material breach of this Addendum
and the Agreement, and BAMS rnay immediately suspend or termirtate Customer's use of the Skipjack Services, this
Addendum or the Agreement in the event of such breach.

5.2 Customer will not. and wilt not permit others to; (i) sell, distribute, lease, license, sublicense or otherwise disseminate (he
Skipjack Services or any portion thereof; (it) copy, modify, enhance, translate, supplement, create derivaiive works from,
reverse engineer, decompile or otherwise reduce lo human-readable form the Skipjack Services or eny portion tfiereof; (<'■)
use altered versions of the Skipjack Service or portion thereof; (iv) use. operale or combine Ihe Skipjack Service or any
related software, materials or d^umontation. or any derivaiive works thereof with other products, materials or services in a
manner inconsistent with this Addendum or the Agreement; or (v). other that intended by its nature, use the Skipjack
Services, or any portion thereof, as a standalone or rwn-integrated program. Customer wit! not permit others lo access the

- Skipjack Services, eny related software, materials or documentation, or derivative works thereof. Customer will not remove,
alter, modify, relocatd or erase any copyright notice or other legend(s) denoling BAMS' or other third parties' proprietary
interests in tho Skipjack Services.
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5.3 BAMS reserves the right to alter. Immediately suspend or upon riolice letminate the Skipjack Sers^s in the event Customer
violates the terms of this Addendum, the Agreement or BAMS lerminate any agreen>ent with third parties that are involved in
providing the Skipjack Services, or BAMS is otherwise unable to continue to provide the Skipjack Services.
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EXHIBIT L

Gin Card Processing Addendum

THIS Gift Card Procossing ADDENDUM ('Addendum') supplements the Agreement ('Agreement') among State of New
Hampshire fClient*): Banc of America Merchant Services. LLC ('BAMS'); and Bank of America. N.A. ('Bank') (collectrvely
BAMS and Bank are the 'Processor').

1. Deliniiions. Capitalized teims used In this Adderxium shall have the nieaning given as defined in this Addendum or as defined
etewhere in this AgreemenL

2.

B) *ACH'means the Automated Gearing House system.
h) 'ATli^ted lssuer(s)' means each Client Affiliate and/or franchisee that enters into an AfUated issuer Agreement in the form
required and provided by Processor.
c) 'Database* mearts the database on whkh Gift Card Data for each Gift Card issued under (he Program is maintained.
d) 'Desigr^ted Location' mear^ any store or other place of business (induding a direct marketing program or Internet site),
located in the U.SA. and at or through which CEent ssues Gifl Cards andOr processes transacborQ using Gift Cards issued under the
Program. Designated Locations indude any hefp desk or IVR through which transactions are processed under the Program.
e) 'Enhanced Features* meens the additional program functionality offered to Client pursuant to the Enhanced Features set*
up form.
f) 'Gift Card' means an encoded device that accesses Gift Card Data maintained In Ihe Database.
g) 'Gift Card Data* means the current value and record of transactions correspondirig lo each GUI Card issued under the
Program.
h) 'Gift Card Equipment* means any POS Tenninal. software or other similar (decommunicdtions equiprnenl that has been
programmed and certified to Processor's specifications in order to transmit Gift Card Data and process online transactions under, the
Program.
j) *Gift Card Hotder* means arry person in possession of or that uses a Gift Card,
j) 'Gift Card Number' mearts the rdentrfying number of a GS Card.
k) 'Gift Card Production Company* means a company selected and retained by Processor lo produoe Gift Cards and provide related
products or services for the Program.
I) 'IVP* means an automated interactive Voice Response system accessed via a toO-free telephone number.
m) *POS Termir^l' means an electronic Point-Of-Sale terminal placed In a Designaled Location which is corviecled lo
Processor's system via telephone lines and is designed to swipe Gift Cards.
n) 'Program' means Client's program pursuant to wHch Client issues Gift Cards to Gft Card Holders arxf Processor prrwides
the Services to enable such G'h Card Holders lo use such Gift Cards to purchase goods and services at Designated Locations,
o) 'Services' means the services provided by Processa in conneabn wdh the Program es further deserted in this Agreemem.

3. Services. Processor agrees to provide the Services set forth below in connection with the Program.

a) Processor will arrange for the production of all Gift Cards and al other services related thereto by the Gifl Card Production Company
for the Program in accortlaixe with the spedficatior^s and fees set forth on the Gift Card Set-Up Form (the 'Gift Card Set-Up Form'),
which is Ircorporated by referenoe hereia

b) Processa shall establish and maintain Gift Card Data on the Database.

c) Processa shall provide Client and its Affiliated Issuers with the capability to process selected transactiorts under the Program
through Gift Card Equipment at Designated Locations.

d) Upon receipt of transaction information from a Designated Location by the Database. Processa win compare the proposed
transaction emouni with the account balance maintained on the Oal^se corTespondir>g to the Gift Card or Gift Card Number that
was presetted at (he Designated Location. If the account balance is greater than a equal to the amount of the proposed transaction.
Processa will authorize the transaction. If the account balance is less than the amount of the proposed transacbon, Processa wiQ dedine
the transaction. II Client's Gift Card Equipment supports 'split terxJer.* and the account baiarKO is less than the amount of the
proposed transaction. Processa will authorize the transaction la the amourk of the account lulance. arvl return a message and/a
receipt to the Gift Card EqufprT>ent showing the remaining amount of the transaction lo be colected by C6ent ClienI understands end
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agrees that an Authorization by Processor or\>y indicates the avalabiity at sufficient value on a Git Carrl aooount at the time of Authorization
and does not warrant that the person presenting the Gilt Card or Gift Card Number is authorized to use such Gft Card or Gift Card
Number.

e) Processor shall provide an IVR, twenty-four (24) hours per day. seven (7) days per week, through wl^ich Cfeni and Gft Card Holders
may obt^ Gift Card balances.

f) Processor shaft provide a Gft Card product support help desk through vrhich Client nnay process selsded non-financial transactions under
the Progranv Support is currently avaiabla Monday through Friday. 8:00 8.m. to 8:00 p.m. Eastern Tsne (excluding hofidays). The hours and
days of su{:toort ere subject to change at any time; presided that (0 Processor will provide advance notice of any change in the hours and
da^; and (i) the total ntanber of hours shaD not be less than 40 In any regular work week (exduding hoBdays).

g) Process win provide Crienlvriih Gift Card transaction reports, accessble by Client through a designated Intomel sHe.
Processor will maintain reports on the Internet site tor Client's use for a period of six (6) months. Processor may. in its discretion,
provide addrttonal or custom r^xrts or report formats, as may be requested by Ctient from tinw to time, at a fee to be deterndned by
Processor.

h) Gieni wQI at aD times own aD right, title and interest in arxf to afl Gift Card Data gerteraled under the Program. During the term,.
Processor wtt retain the Gift Card Data tor each Gift Card on the Database tor a period of twerfty-four (24) months fofiowing (ho date
that the account balance reaches zero. Thereafter. durir>g the term. Processor may remove the Gift Card Data from the Database and
archive such Gift Card Data in any manner determined by Processor in its reasonable business Judgmerrt. NoMthstanding the toregoing.
w4thin rvnety (90) days of GienCs written request, durir^ the first twelve (12) mcr^ foftowing the expaation or lern^fion of the Gift
Card Services. Processor will oompile a data report of the Gift Card Data stored in the Database, in Processor's standard format, at a

■ toe to be deterrmned by Processor. Processor shall deliver Cfient's Gft Card Data to Gent in a mutually agreeable tormal Processor shaQ
hatwe no obCgations with respect to Client's Gift Card Data toitowing delivery to Client

i) Oienl may choose addllionai Enhanced Features from time to time pursuant to the Enhanced Features set-up form and CSert
e^toressly authorizes Processor, and Processor agrees, to provide Services with respect to Gift Cards soU and activatad by third party
distrtoutors. As between Processor and CEent Gent shall be resportstoie tor any acts or omissions of each third party distributor in
corv>ection with the sale or activalion of any ̂ cds. Oient and Processor agree that Processor shal not be deemed to have fated to provide
Services outfined herein with respect to arty Card sdd and acdvated by any third party rfistributor, Indudirtg through any Designated
Location, to the extent any such failure by Processor is caused in wttole or in pan by any falure of any third party distrtoula or Gient to
provide to Processor Intormadon regarding the sale and adkretion
of such Card that is accurate, complete, timdy and tormatted in ecoordance with Processor's instructions end spedficatiorts h al
respecb. Adrfitional fees and charges may apply, induding separate third party tees, for any Enhanced Features chosen by CGenL Cfient
may only work with Processor approved third p^ distributors.

4. Resportsbillbes of Client. The responsibilities of Client are set torth below and else-where in this Agreemertl

a) Cfient wil accept for processing any trartsadion nitiatsd by orve of its customers using a Gift Card pursuant to the Services without
(fiscrirrsnatton with regard to the customer wtto initidted the trarvsacdon.

b) Cfient wil securely maintain all trarvsaction records and other reconJs reqirired by law or regulation to be maintained in connection
vrith the operation of the Gift Card Equipment or the Program. Client wi9 dCMnload and securely stae any and al Gft Card trans'
action reports tor future referervce. In the event that Cl'ent needs a report for a period pas such sbr (6) months. Processor may provide
such requested report to Client at a fee to be determned by Processor.

c) QienI wQ make its personnel and records available, to Processor, its agerus and contractors, all within such time and in such forms or
manner as may be reasonably necessary to enobte Processor to perform the Services promptly and in an efficient marmer.

d) Cfient shai be responstote. at its sole cost and expense, tor the sale and other distrtoution of Gift Cards to Gift Card Holders and for any
marketing or advertising of the Program.

e) Cfient shall obtain, operate and maintain, at its sola cost end expense. eO Gft Card Equipment reqiired to enable Oient and
Affiliated Issuers to electroricaOy transmit Gft Card Data in accordance with Processor's spedfications from al Designated Locatiotu to the
Database.

f) Cfient is solely responstote tor obtaining Authorization in advance of each bansactlon. Oieni is solely responstote for any losses it
may incur in conducting transactiorvs when an Authorization is not oblairved. including, without lirrwtation. transactions cortouded when
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the DstatMse or the Gift Card Equipment is not In sen^. Oiem assumes aO risk ot erroneous or fraudiientiy obtained Authorizatiortt.
unless such erroneous or (raudvdentty obtained Authorization Is caused directly by Processor. Client understands and agrees that an
Authorization by Processor only indicates the evailabBity of sufficient value on a Gift Card account at the time of Authorization and does
not wanant thai the person presenting the Gift Card or Gift Canl Number ts aulhortzed to use such Gift Card or Gft Card Number. Client is
responsi>!e for the acoracy of all data transmitted by it tor processiig by Processor.

g) Cfient shaO be responsbte tor accessing and comparing the reports supptod by Processor to Its Mm raconJs and promptly notifying
Processor of any necessary adjustmenb to Qft Card' accounts. Oient admov^edges that Processor will make adjustments to Gift

Card accounts pursuant to Clienrs instructforts, arfo Processor shall have no KabSly for any errors to Gift Card accounb that

are made In accordance with Clienrs instructions.

h) Client shall comply arxl shdQ ensure that oft AfftSated issuers comply wrth aO laws artd regulations applicabfo to the Program. Cfent
ackncrwiedges and agrees that It is solely responsble for interpreling al laws and regulations appDcabie to the Program, for monitoring
changes in laws and regutatipns appficabfo to the Program, arxl tor determining the requirements for compliance with laws and
regulaliortt appGcabie to the Program. Processor shal be entitled to rely upon and use any and aO Information and Instructions provided by
Ctienl for use in perfomting the Sennces. and Processor shal have no iabitity whatsoever for any noncompliance of such information or -
Instructions with laws or leg ulations.

1) As between Cfient and Processor. Cftent shal bear aft risk related to the loss or theft of. alteration or damage to. or fraudulent,
improper or unauthorized use of any Gift Card. Gift Card Ni^nber or PIN: (i) in the case of Gift Cards ordered through Processor, upon deliver
of such Gift Cards to cnent or CSenf s Designated Location, as appTic^. and (b) in the case of Gift Cards obtained by CEeni from a Person or
Gift Cards which Clierrt requests to be defvered in a pre>dct>vated state, wfiether such bss occurs before or after delivery of such Gft Caids to CSertt
orClent's Designated Location.

(

j) Processor and Ctiem agree that during the term; (i) Processor wiD be the sole and exclusive provider of the Services to Clierd and its
Afftliated issuers; and (i) Client will not directly or indirectly either itself or through a Person, offer or promote any other proprietary,
dosed neNmrk. onSne Gift Card or simiar access device.

k) CBent may atow AfRliated Issuers to partidpate in the Program; provided, however that (0 Client shall be responsible (or ensuring
t)^ aft Affilialed Issuers comply with the terms arxj conditions of this Agreement arxl the separate AfRliaied Issuer AgreerT>ent arxl ^
(i) Clienl shaft be jointly arxl seve^ liable for al fees arxl other amounts payable to Processor in correction with any acbwitics of Aftdiated
Issuers refoted to this AgreemenL induding but not limited to Gift Card transactions.

1} Client is responsible (or any settlement of funds among Affiliated Issuers arxl Designated Locations.

5. Fees and Payment. In addition to all other rights we have urfoer this AgreemenL CCent shal pay Processor the fees set forth on
the Gift Card Set-Up Form. Cfient shall also be responsde for the payment of any taxes imposed by arty applicable governmental authoriiy In
corxieciion with any products or services covered by this Agreement (ottUr than those t^es ba^ solely on the net income of
Processor). Al fees for the Services shall be paid via an ACH transfer of furxls from a t>ank aooount designated t>y CienL To authorize the
ACH trart^rs. Clienl agrees to execute the ACH Authortzatfon on the Gift Card Set-Up Form, in the event that lees cannot be colected ftom
Cfient as set loth above. Processor reserves and may exercise all other rights to coDect any fees due.

6. TennandTermirration.

a) This Agreement shall begin upon the Effective Dale and shall continue pursuant to the Term of the AgreemenL

b) The provision of Gift Card Services may be terminated at any time: (i) by either party in the event that the other materially breaches any
terrh or condition of this Agre^nent and fails to cure such breach within thirty (30) days of written notice of such breach from the norv
breaching party, (i) by Processor il Client fails to pay any amount due wiu^ ten (tO) Business Days after written notice to Client of its
failure to pay such amount; (in) by Processor upon written notice to Client in the event that Cfient's operation of the Program resufts in a
violation of law or regiiation (by Client, an Affiliated issuer or Processor); (v) by Client H Processor Increases its rates under Section 4 above and
Clienl provides thirty (30) days written notice of termination within thirty (30) days of receiving notice of said increase; or (v) by either party
[jpon written notice to the other after the filing by the other of any petition in tanfouptcy a for reorganizaticn ordebt consolidation urxJerthe
federal bankroptcy laws v under any comparable law. or upon the other party's making of an assigrvnent of its assets for the ber>efil of
creditors, or upon the appTcation of the other (jarty for the eppocniTnent of a recenrer or trxistee of its assets.

c) If (i) the Gift Card Services are terminated for any reason other than Processor's material breach prior to the expiration of the Irtitiai
Term, or (ii) Client suspends or terminates the Program prior to the expiration of the Irxilial Temi except as provided lor in Section 5 (a) (iW.
notlting in this subsection shaft proNbit or limit Processor's right to recover damages or any other arrxxmls due and owing Processor in the
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event that the Gift Card Sen/toes are termlneted by PtDcessor due to a breach by Cfent or shall be deemed to waive or othervnse I'vnit Clienrs
obligabohs under this Agreement.

d) It requested by CTient. Processor may. in its sole and absolute disaetion. continue to provide tt« Se/vtoes for an previousiy issued
and une^xred fif a^caUe) Gift Cards for up to twelve (12) months fodOMng the termination of the Gift Card Services; provided, hcwever,
that Processor shal not activate any new Gift Cards after the elTective dale of tenminaticn. Processor's obngation to provide continiing
Services after termination is
contingent upon CSenfs agreement to pay for such Services and to condud ib cperaticns in accordance vifth the terms of this Agreemetl. and
Processor may require advance payment for seme portion or all of the estimated cost of such Services to be provided after tenmination.

e) Termiiatfon of the Gift Card Services shall not affect CHenTs obfigatioo (including any obligator incurred by an Affiliated Issuer) to
pay fa services rerxlered a ot>5ga&>ns due a owing urvler this Agreement pria to termination.

0 The provisions of Sections 3 (0. (g). (h). (i). (k) artd (I), and Sections 4, S (a). 5 (b). S(c). and 6 hereof shal survive any (om'natjon
of this Agreement

7. Indenvtificatioa

Processor shal indemnify and hold harmless Client and its directors, officers, employees, agents and Affilate Issuers ftom and against
any and al tlvd party Claims to the extent that any such Claim is caused by or arises out of; (i) any failure of Processa to comply vnth
any law a regulation appGcabls to the Program; a (ii) any eaa in the (database, unless the erra is caused by jnoorreci informal
sitmrtted by Cftent a is otherwise made in accordance with Cfienfs instructions.

8. Patents, Copyrights. Intellectual Property, etc. Client shall have rto interest wtxatsoever. including copyright interests, franchise
Interests, liceroe interests, patent rights, property rights a other interest In the Services provided hereunder. These provisions are
not to be construed as granting to Client any patent rights a patent Gcense In any patent, which may be obtained in respect d the
Services. Artwoik created by Processor on behaf of Client remains the property of Processor. CDeni retains ownership of any artwork
suppled 10 Processa.

9. Umitation of Uability; Disclaimer of Warranties. NOTWITHSTANDING ANY PROVISION IN THIS AGREEMEKT TO THE
CONTRARY. PROCESSOR^' CUMULATIVE AGGREGATE LIA81UTY FOR ANY LOSSES. CLAIMS SUITS
CONTROVERSIES, BREACHES, OR DAMAGES ARISING OLTT OF RELATED TO THIS AGREEMENT FOR ANY CAUSE
WHATSOEVER, REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY. SHALL BE LIMITED TO THE ACTUAL
DIRECT DAMAGES SUFFERED BY CUENT AND, IN ANY EVENT. SHALL NOT EXCEED THE LESSER OF 0) THE AMOUNT OF
FEES PAID TO PROCESSOR BY CUENT UNDER THIS AGREEMENT DURING THE TWELVE (12) MOhfTHS PRIOR TO THE DATE
THAT THE LIABILITY ARISES. OR (II) TWENTY THOUSAND DOLLARS ($20,000).
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^tate of ̂ efo ̂ ampsfitre
department of ̂ ^tate

C£RTiriCATE

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

certify that I3anc of America Merchant Services, LLC is a New Hampshire limited

liability company formed on October 13,"2009. ! further certify that it is in good standing

as far as this office is concerned, having tiled the annual reporiCs) and paid the fees

required by law; and that a ceriitlcaie of cancellation has not been tiled.

In TESTIMONY WHER.EOF, i hereto

set my hand and cause to be affixed
the Seal of the State ofNew Hampshire,
this 3"* day of September, A.D. 2013

William M. Gardner

Secretary of State



BaDC of America Merchaat Services, LLC

Secretary's Ceitiricate

1. JoAnn Carlton, Secreiary of Banc of America Merchanl Services, LLC, a limited
liability company organized and existing under the laws of the State of Delaware ("BAMS"),
hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and Bank of America, N.A. as he
deems necessary or desirable subject, at all times, to the applicable policies of BAMS and other
limitations on its officers' authority.

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

Name Signature

Edward F. Sykes

^  [N WITNESS WHEREOF, 1 have signed this Secretary's Certificate on
4 . .2013

A
JoA^ Carlion, Secretary
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES

. BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORaED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.
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First Data Services LLC is explidlly included as a named insured in the above referenced insurance policy.

CERTIFICATE HOLDER

Stale of New Hampshire
Oepartmeni of Administrative Services
25 Capitol Street, room 120
Concord NH 03301
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