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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. Aringhaus _ Joseph B. Bouchard
Commissioner . Assistant Commissioner .
(603)-271-3201 {603)-271-3204

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

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 Administrafive 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 Govermnor and Execulfive Council on September 18, 2013, item #27€, 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 é, 2018, ltem #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"), Equipment 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 processing 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 fransition 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 reoccuring 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 curent
equipment.



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

Jonuary 23,2019

Page 2 of 2

Based on the foregoing. | am respectfully recommending approval of the contract amendment
with Banc of America Merchant Card Services, LLC and Bank of America, N.A.

Respectfully submitted,

(L Of

Charles M. Aringhaus
Commissioner



FOURTH AMENDMENT TO THE CONTRACT
BETWEEN BANC OF AMERICA MERCHANT SERVICES, LLC
AND
THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR MERCHANT CARD PROCESSING SERVICES
CONTRACT # 8001442

This Fourth Amendment (hereinafter refered to as the "Amendment”), dated this 3 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 refered o as “the
Contractor”) to amend and supplement a certain Statewide Contract for Credit Card Processing
Services Contract effective September 18, 2013, ltem #27E, as amended by the fist amendment on
August 5, 2014 (Item #105). the second amendment on December 15, 2015 {ltem #104), and the
third amendment on May 9, 2018 and set to expire June 30, 2019 [hereinafter collectively referred to
as "the Agreement”). :

WHEREAS, pursuant to the Agreement, the Contractor agreed to perform certain Services for
the State in consideration of payment by the 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 terminai
FD410 (wireless) $766.00 per terminal
Wireless fee $15.00 per month, per
terminal

3. Add to Form Number P-37, Item 1.3 Contractor Name the following:
1.3  Bank 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 1 of 2

Contractor Initials: ES
Dcfe: 04042019



BANC OF AMERICA MERCHANT SERVICES, LLC
AND BANK OF AMERICA, N.A. (pursvant to @
limited power of attorney)

By:

Edward F. Sykes
{Print Name)

Title: Senior Vice President

Date: 04/04/2019

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the 4__ day of April , 2018
There appeared before me, the state and

county foresaid a person who satisfactorily
identified himself as

Edward F. Sykes

And acknowledge that he executed this
document indicated above.

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

State of NH {BAMS) Amend 4 Renewal - Equip (04.01.2019cin}.docx

STATE OF NEW HAMPSHIRE

L O Gl

Charles M. Artinghaus
(Print Name)

Title: Commissioner
Department of Administrative Services

Date: L("“‘—‘q

OFFICE

HE ATTORNEY GENERAL

By:

(Print Name)

Title: _&A&o. M,

Date: ‘Y/M-,/n

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

Signed:
(Print Name)
. . Title:
‘_My COmMMmIsSIonN expires:
December 18, 2021
(Date)
TERESA M. SUMMERVILLE
NOTARY PUBLIC
Mecklenburg County — North Carolina
Page 2 of 2

Contractor Initials: €S



State of New Hampshire
Department of State

CERTIFICATE

1, William M. Gardner, Secretary of Stale of the State of New Hampshire, do hereby certify that BANC OF AMERICA
MERCHANT SERVICES, LLC is a Delawarc Limited Liability Company registered to transact business in New Hampshirc on
March 17, 2017. | further cenify that atl fees and documents required by the Sccretary of Staie’s office have been received and is

in good standing as far as this office is concemed.

Business 1D; 766541
Centificate Number: 0004079602

IN TESTIMONY WHEREOF,

| hereto sct my hand and cause 1o be alfixed
the Seal of the State of New Hampshire,
this | }th day of Aprl A.D. 2018.

Dor ok

William M. Gerdner
Scerctary 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 WHEREQF, t have signed this Secretary’s Certificate on April 4, 2019

Qo Gl

Jo%n Carlton, Secretary

State of North Carolina )
County of Mecklenburg )

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

resa Summerville, Notary Public

TERESA M. SUMMERVILLE
NOTARY PUBLIC
Meckienburg County — North Carolina

State Of NH - Secretary Cortificate Re £d Sykes {04.04.19).Docx
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ACORD" . CERTIFICATE OF LIABILITY INSURANCE "

12/26/2018

THIS CERTIFICATE I8 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 1

IMPORTANT: .H the certificate holder is an ADDITIONAL INSURED, the policy(les} must be endorsed, If SUBRMAﬁBN IS WAIVED, subject to
the terms and conditions of tha policy, certaln policles may require sn endorsement. A statement on this certificats does not confer rights to the
certificate holder in lleu of such endorsements). | '

CONTACT

" | HAmE: ~ Ashiey Grigswell |
Willis Ins Serv of Atlanta Inc 3 JFAX
5 Concourse Pxwy NE 18th Floor At o 4042245000 LA, o 404-22¢-5001
Atlanta GA 30328 ;_ash riswe mistowerswatson.com
| INSURERIS) AFPORDING COVERAGE RAXC #
mesuRer & ; Salety National Casualty Corporation 15105
INSURED FIRSDAT y ; Everest National | noe Cormpany
Banc of America Merchant Services, LLC SRR 0, Seofos Nrtony Mnrance Sompam
5565 Glenridge Connector NE, GH-13 MWRERC
Allanta, GA 30342-1335 | symER D :
Nsll.lm E:
- - . - - ‘NSULERF: [S—— .-_..." = o fm e = r
COVERAGES CERTIFICATE NUMBER: 1649022001 | L= REVISION NUMBER:

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

IL

[ e FOUCY EFF | POLEY 55
X TYPE OF INSURANCE oo poucrmupen | | iligh Wy | iehipe o0 | uums
A | GENERAL LABLITY GLAOS100 irveon VW20 | pacH OOCURRENGE 3 1,000,000
—— , Y y
X | COMMERCIAL GENERAL LIABILITY mgfmn:::g § 1,000,000
| ctaiusmave [ X ] ocour ' MED EXP (Ainy die perscr) | $ 10,000

| PERSOMAL & AV INARY |3 1000000 -

] GENERAL AGGREGATE 13,000,000

CESCTIDS Wk T
B e, 8 CHPERATIONS Detow E.L DISEASE - POUICY UMIT [ 8° -

GENL AGGREGATE LIMIT APPUES PER: PRODUCTS - COMPIOP AGG | § 3,000,000
X]pover | 1%8% [ Jeoc : D 3
; TOWMBNED SIHGLE UMIT
AUTOMORILE Lk T | (2 gogomns 3
A lawramo . BOOILY: INJURY. (P person) | 3
WD WED - BODILY INJURY (Par accident) | §
- O ANED LAY TANAGE
|| repautos AUTOS | Peraccidort] b
: s
8| X [ UMBRELLA LIAB X | ocour XCICUOO20- 191 1120w V2020 | EACH OCCURRENCE $ 5,000,000
EXCESS LiAD CLAIMS-MADE AGGREGATE  ° $ 3,000,000
peo | X | revenmon s 10000 ' 3
WORKERS COMPENSATION | [ ﬁﬁmi"s T ‘[og#
AND EMPLOYERS' LIABILITY YiN _
ANNY PROPRIETORPARTNER/EXECUTIVE NIn | E L EACH ACCIDENT s
(Mandatory In NH) i E.L DISEASE . EA EMPLOYESR §

|

OESCRIPTION OF GPERATIONS / LOCATIONS I VEKICLES {Attach ACORD 101, Additional Remarks Sciwduit, If mors spaca ls required)
First Data Services LLC is explicilly included as a named insured in the above referenced insurance policy.

|
|

CERTIFICATE HOLDER CANCELLATION

l .
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE' WILL BE DELIVERED IN

State of New Hampshire ACCORDANCE WITH THE POLICY PROVISIONS.
Department of Administrative Services !
25 Capitol Street, Room 120 AUTHORIZED REPRESENTATIVE

Concord NH 03301 & U ":
)

I i

1 © 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 26 (2010/05) : The ACORD name and logo are registerod 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 Assisianl Commissiones
{603}-271-3201 {603}-271-3204

May 11,2018

His Excellency, Governor Christopher 1. Sununu
and the Honorable Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a third omendment to
the contract with Banc of America Merchont Services, LLC of Jomaicg Ploin, MA [VC #
177856) for Merchant Card Processing Services originally opproved by Governor and
Executive Council on 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, itemn #104, by extending the expiration date from June 30, 2018 to June 30, 2019, with all
other terms and condilions remaining the some, 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 requesied service.

EXPLANATION

This request is being submitted in order 1o give the State time to issue a new Request for
Proposal to potentially have o single contractor for merchant cord services. There are
eighteen (18) agencies utilizing the contract with Banc of America Merchant Services with 369
processing cardholder environments. Additionally, the NH Liquor Commission (NHLC) utilizes
the contract through JP Morgan Chase Bank Na Dba Paymentech LLC for merchant cord
services due to the limitations of Banc of America's platform in processing the current NHLC
gift card program. NHLC requires additional time {o move the gift cord program fo @
standalone process. There is also not enough fime 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 progrom: issue and
evoluate o 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

Moy 11,2018

Poge 2 0f 2

Based on the foregoing. | am respectfully recommending approval of the Third
Amendment to the Banc of America 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
CONTRACT # 8001452

This Third Amendment (hereinafter referred to as the "Amendment”), dated this 9
doy of May. 2018, is by and between the Siate of New Hampshire, Department of
Administrative Services (hereinafter referred to as "the Siate”) and Banc of America Merchant
Services, LLC [hereinafter refered to as "the Contractor”) for Merchant Card Processing
Services.

WHEREAS, pursuant to an agreement effective September 18, 2013, item #27E. and
amended by the first amendment on August 5, 2014, item #105, and omended by the second
omendment 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 cord
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 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 inifs entirety Form Number P-37, item 1.7 Completion Date 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 | of 2
Contractor Initigls:
Date:



BANC OF AMERICA MERCHANT SERVICES, STATE OF NEW HAMPSHIRE
e
By: é;év? /ﬁ /p—— By: QQ»

y

éi{Nﬂ%( " Sy Ke s Chares M. Adinghaus
{Print Name) / : (Print Name)
Title: f- v F : Title: Commissioner

Department of Administrative Servic
Date: 5’“('85

NOTARY PUBLIC/JUSTICE OF THE PEACE OFFICE OF THE ATTORNEY GENERAL

Date: 5:/9’/{7

QM. By: eeq [ /-
Onthe | __day of /¥ 724 , 2078 /A/ / /J' S i TP
There appeared before né. the state and _ 4acy J. ’
county foresaid a person who satisfactorily (PNt Nome)
identified himself as -
ite: . p,

go/lf‘/a“/o/ E 8}/,@5 Dote: 6}/»2[2@’/6

And acknowledge that he executed this

document indicated above. The fdregoing contract was approved by
the Governor and Council of New
In wilness thereof, | hereunto set my hand Hampshire on

ond official seal.

= Signed:

(thguﬂublicuu@ejhhe Peace)

My commission expires: [Print Name)
2, [ 20 l QJ\ - Tille:

(Date)

MECKLENBURG COUNTY
NORTH CAROLINA
MY COMMISSION EXPIRES 3/20/2021

Page 2 of 2 2
Contractor Initiols: é %
Daie; 3



State of New Hampshire
Department of State

CERTIFICATE

1, William M. Gardner, Secretary of State 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. | further cenify that a) fees and documents required by the Sccretary of State’s office have been received and is

in good standing as far as this office is concerned.

Business 1D; 766541
Centificate Number: 0004079602

IN TESTIMONY WHEREOF,

l | hereto set my hand and cause 1o be afTixed
the Seal of the State of New Hampshire,
this 11th day of April A.D. 2018.

Bor Lok

William M, Gardrer
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 Defaware (“BAMS”), do hereby certify as
follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and deliver
contracts and other instruments on behalf of BAMS, as he deems necessary or desirable subject, at all
times, to the applicable 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 i§ now serving in such capacity, and his signature as set forth below is
genuine,

Name ' Signature

Edward F. Sykes, SVP éﬂu/‘?‘/v%&/ SV

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

JoANn Carlton, Secretary

State of North Carolina )
County of Mecklenburg )

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

AP
\ .
“Alison R. VanDy(e,—No(ary Public Nl'?gn R. Ven

MECKLENBURG COUNTY
NOXRTH CAROLINA
MY OO“_EJ‘SSION EXPIRES 3202021

S1ate Of New Hampahire Secretsry Centificsie Ed Syhes 04 26 18.000



— - WDOYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE R ——_

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS iSSUED A5 A MATTER OF INFORMATION ONLY AND CONFERS NG RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY-THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

cortificata holder In leu of such ondorsoment(s).

IMPORTANT: If tho cortificate hecider is an ADDITIONAL INSURED, the policy(les) must bo ondorsed. H SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, cortain policies may require an ondorsament. A statoment on this cortificets does not confor rights to the

PRODUCER CONTALT .
3 | NAME. ~ Ashiey Mullins
T L. S S — e
Atlanta GA 30328 ADDRESS: Ashiey Mullins@willis. com
INSURER(S) AFFORDING COVERAOS NAIKC &
S3URER A : Safety National Casuslty Corporation 15105
“é?n?of Americs Merchant Services L:'ESM’ misurea B : Continental Insurance Company 35289

CERTIFICATE NUMBER: 1824311808

5585 Glenridge Connector NE, GH-13 | INSURER C :

Allanta, GA 30342-1335 - INSURER D :

INSURER B ;

N INSURER F :
COVERAGES

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TQ THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

A G_BEML LABILUTY ¥ ¥ | GL40S8100 2018 wnmzmoe EACH OCCURAENCE X 000,000
X COM'HERC!M. GENERAL LIABILITY | PREMISES (Ea potumence) | $.1,000,000
CLAINS-MADE OCCUR MED EXP {Arry onw peeor) | 810,000
. PERSOMNAL & ADV INJURY 3 1,000 000
| GENERAL AGGREGATE $ 3,000,000
GENL AGGREQATE LIMIT APPLIES PER: PRODUCTS - COMPAOP AGG | $ 23,000,000
[ X3 pouer [ 1% [ luoc d
A | AuTouom.E uasaTY CAF 4057828 o 1naoe MM i Py
[ X | any auto BODILY INAURY (Per parson) | 3
| AL SawE0 l?ﬂz BOOLY R;mv [Por sccioeny :
.|| HIRED AUTOS AUTOS | {Per accicent} 5
B | X }uMBRELLA LIAB X | oceur Y Y | 0045845783 1o 12019 EACH OCCURRENCE $ £,000,000
_1 EXCESS LIAD ] cuamsace AGGREGATE 48,000,000
X 3
mosmn Lmj m,,?f"mn?" 1000 ERAND
AND EMPLOYERS' LABILITY YiN
ANY PROPRIETORPARTNER/EXECUTIVE E.L EACH ACCIDENT [ ]
mﬂﬁ ExcLuoeD? N E.L DXSEASE - EA EMPLOYEE §
a%ﬁ?ﬁﬂ.ﬂm Dowlcrer E.L. DISEASE -POUCY LIMIT | 8

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHOCLES {Attach ACORD 101, AsdiDionst Aemnarks Scheduls, if more apace i rquired)

CERTIFICATE HOLCER

CANCELLATION

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

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, KOTICE WiLL BE DELWVERED IM
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATVE

Fouar

ACORD 25 (2010/05)

© 1888-2019 ACORD CORPORATION. All rights resarved.

The ACORD name and logo are rogistared marks of ACORD



ACORD CERTIFICATE OF LIABILITY INSURA =
\C ! NCE 042272018
THIS CERTIFICATE 18 {SSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 1SSUING INSURER({S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: (f the certificate holder is an ADDITIONAL INSURED, the pollcy(ln) must have ADDITIONAL INSURED provisions or be endorsed. If -
SUBROGATION IS WAIVED, subject to the tevmms and conditions of the policy, certaln policies may require an endorsement. A statement on this -
cortificats does not conter rights Lo the certificete holder In lleu of such endorsemant(s). k|
PRODUCER CONTACT 3
Aan Risk services Central, Inc. TR =
Phi‘luijglphia ?A office (A Na. Exty (866} 2831-7122 ] [ pioy (800} 363-0103 &
one Liberty Place ©
16?0 Marke{ Street 5&;& £
Suite 1000
Phitadelphia PA. 19103 usa DISURER{S} AFFORDING COVERAGE LTV ]
NSURED NEURER A; Indian Harbor Insurance Cospany 316940
First Data Corporation ; NSURER [: -
sanc of aserica merchant Services
5561361 enridge Connector, NE SEURER C:
GH~
atlanta GA 30342 usa ——
INSURER £
. IHSURER P:
COVERAGES CERTIFICATE NUMBER: 570070694328 REVISION NUMBER.
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED 10 THE MSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM DR CONDITION QF ANY CONTRACT OR OTHER DOCUMENT WATH 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. Umsts ahown are as requestad|
TR TYPE OF IKSURANCE W POLICY MIROER M e -
COMMERQAL GENFRAL LIALRITY BACH OCCURRENCE
XX T RENTED
| csanance [ ]ocom | PREASES (s ccmrmence)
MED EXP (Arvy anve paraon)
PEREONAL & ADV IAURY §
GEMI AGGREGATE LOAT APPLIES PER: GENERAL AGGREGATE 3
POUCY s Loc PROCUCTE - COMPIOP AGG 2
oTHER: §
- N COMOINED SINGLE LIMIT hid
AUTOMOES S LIARA ITY [Ea scgidere) -
| A auTo DOCALY WLIURY { Par parson) 2
=1 owwED BCHEDLLED BOCRLY IURY (Per sccidant) B
ALTOS OML) AUTOS
| men ,mg: NON-OWNED w,m é
| ooy AUTOS OHLY ?
hi
UMBRELLA LIAD OCCUR EACH DCCURRENCE
[ | excesswe [ | cLanomane AOGREGATE
WORKERS COMPENSATION AND R TH.
oo o , | e [ 12
AY PROPEEETOR § PARTNER f EXECLITVE ﬁ , £.L FACH ACCIOENT
mmmm Ry e MEA E.L DISEATE-EA EMPLOYER
H EL [RSEALE-POLCY LT —
m oF GPERATICONS bakow —
- MTPS036646 03/31/2018]03/31/2019| Per Claim 310, 000,000
* | eeo-Technology Claias Made Aggregate $10.000,000
SIR applies per policy terps & conditions §
TERCITFTION OF GPERATIONS [ LOCATIONS / VEHICLES [ACORD 101, Additiena| Rerirks Schedula, may be sttichad i mure spass s required) g
%
P
)

CERTIFICATE HOLDER GCANCELLATION
mmwmmum'msmmwum
EXPSUATION DATE THEREOF, NOTICE WILL BE OSUVERED N ACCORDANCE WITH THE
. POLICY PROVESIONL
First Data Corporation AUTHORIZED REPRE SENTATIVE

panc of america Merchant Services
5565 Glenridge Connector, NE

GH_
Atlanta GA 30342 usa

A Pl vins Bontrnd I

WTRGT

ACORD 25 (2016/03)

The ACORD nsme and logo aro roglsterad merks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

33172019

DATE (MMWDDIYYYY)

312972018

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE 1S 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 PQLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the cortificate holdor ks an ADDITIONAL INSURED, the polity(les) must have ADDITIONAL INSURED provisions or bo endorsod.
i SUBROGATION IS WAIVED, subject to the torms and conditions of tho policy, certaln policies may roguiro an endorsement A statomont on
this centificsto doos not confer rights to the cortificate holder In llou of such ondorsemont]s).

PRODUCER Lockton Compenics TONTAEY
444 W, 47th Street, Suite 900 PHONE | A%, wox
Kansas City MO 64112-1906 CF T *
(816) 960-9000 —
NIURER{!) AFFORDING COVERAGE MNAIKC #
DNSURER A : i ty Company 20443
I"(%I FIRST DATA CORPORATION DISURER O :
BANC OF AMERICA MERCHANT SERVICES mIURER C ;
5565 GLENRIDGE CONNECTOR, NE HSURER D :
GH-13 P——
Atlanta GA 30342 HAURER A
ENSLRER F
COVERAGES _ FIRDAO! CERTIFICATE NUMBER:  28B3568 . REVISION NUMBER: _ )OOCOXX XX

THIS IS TO CERTIFY THAT THE POUICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED QR MAY PERTAIN, THE INSURANCE AFFORDED BY THE PQLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,

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

_"msfl TYPE OF INSURANCE ﬁ% POLICY MUNDBER ‘;ax'm!" oLy ey LOKTS
COMMERCIAL GENERAL LAGILTY NOT APPLICABLE muooct.mnc% . [10.0.9,9.9,9.9.4
| cLamsuace D oCCUR . i L 1D.9.9.9.9.9.9.4
| ' MED EXP (Any o persory  + 3 XOCOOIXX
|| PERSONAL 8 ADv iy | 5 X000
| GENL AGGREGATE LIMIT APPUIES PER; GEMERAL AGGREGATE 3 XXXXAXX
o] | RS Loc PRODUCTS - COMPIOP AGG | 3 XOXOOOXXX

OTHER: . [

MEBINED GRGLE UWIT
AUTONOGILE LIADRLITY NOT APPLICABLE Co(g. nccidert) — [0 ¢.6.0,9.0.4
[ ] anv auro BOOILY URY (Pwr panen) | 1 XWX XX XX
[ | ownED SCHEOULED BOCILY INJURY (Per scaider] 3 YO0OOXCX
05 OMLY 108
[ ] ;umngﬁ&'s oy :tunos oLy M‘ A XXX XX
- 3 XOOXXXX
UMBREL LA LIAB OCCUR NOT APPLICABLE FACH OCCURRENGE 1 39,9.9.9,9.0.0.4
| excess uan CLAIMS-MADE AGGREGATE 3 X000KX X
oeo || nevermons N e XX XXX XX
WORKERS COMPENSATION. NOT APPLICABLE IS | [
ANY PROPRIETORPARTNER/EXECUTIVE E—j wid E.L. EACH ACCIDENT 3 2X0000KX
?:mef»ﬁ Excu E.L GSEASE - EA EMPLOYEE] 3 X000 XX
DESURTTION OF GPERATIONS betow E.L XSEASE - POUICY UsiF | 3 XN
A | CRIME N N | 596444852 ynnroig | 12019 | $15.000,000 LIMIT

COVERAGE INCLUDES FIDELITY AND EMPLOYEE DISHONESTY

OESCRPTION OF OPERATIONS { LOCATIONS / VEMICLES (ACORD 181, Adtional Remerks Schaduls, may be sttsched If ciore spd o b requind}

CERTIFICATE HOLDER

CANCELLATION

2883568
FOR INFORMATION PURPOSES ONLY

1

ACCORDANCE WITH THE POLICY PROVISIONS,

SHOULD ANY OF THE ABOVE DE3SCRIBED POUICIES BE CANCELLED BEFORE
THE EXPIRATYON OATE THEREOF, NOTICE WiLL BE DELIVERED IN

AUTHORZED REPRISENTA

1 Apslly

ACORD 25 (201&/03)

© 198804015 ACORD CORPORATION. All rights reserved.

Tho ACORD name and logo aro registored marks of ACORD




.sA\

OW24'LE B BET O /Oﬁz @«\

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
QFFICE OF THE COMMISSIONER
25 Capitol Street - Room 120
Concord, New Hampshire 0330|

VICKI V. QUIRAM JOSEPH B. BOUCHARD

" Commissioner Assislont Cormmissioner
{603)-271-3201 {600)-271-3204

November é, 2015

Her Excellency. Governor Margaret Wood Hassan
and the Honorable Council

Stote House Ru_m&(j-l\lﬁ_

Concord, New Hampshire 03301 ,

REQUESTED ACTION

Authorize the Deportment of Adminisirolive Services to retroactively enter inio a
second dmendment {o the current contract with Banc of America Merchant Services, LLC
{(“BAMS") ond Bank of America, N.A. ("Bank”) of Jamaica Plain, MA, {(VC #177854) for
Merchont Card Processing Services originolly approved by Governor and Executive Council
on September 18, 2013, ltem #27E, ond amended and approved by Governor and Execulive
Council on August 5, 2014, ltlem #105. This amendment realigns dotes of Conversion
Assistance for conversion from the First Dota processing plotform to the BAMS processing
platform {"Second Amendmeni”), by extending the end date only from November 14, 2014 to
March 15, 2016, with all other terms ond conditions remaining the same, effective upon
Governor and Council approval. Bank of Americo has agreed to cover the costs of
conversion.

EXPLANATION

This request is being submitted retroactively because not all state ogencies were able
to convert from the previous credit cord processor's platform o the Bank of Americo plotform
during the timeframe onginally plonned. Some agencies did not start the conversion process
until well into 2015. Some are unable to convert even now, because they are tied to an
existing plotform utilized by the NH Liquor Commission {NHLC). A Second Amendment is now
needed to revise the dates of Conversion Assislance to be November 15, 2014 to March 15,
2016.

Al the beginning of the original coniract, Bank of America was unable fo support the
conversion of gift cords requested by NHLC, due to the limilations of BAMS' processing
plotform. NHLC wos unable to convert unless they could continue with their existing gift cord
program. After these issues were resolved, NHLC imposed strict time constroints on when the



Her Excellency. Governor Margarel Wood Hasson
ond the Honorable Council

November §, 2015

Poge 2 of 2

conversion could take ploce at their facilities. based upon NHLC's busy seasons. As the
project restarted in early 2014, the NHLC decided lo introduce a Premium Gift Card Program
rather than the Standord Gift Cord Program alreody in process. This decision caused further
delay as work was already underwoy on the standard program.

There were many starts and stops to this project due to issues wnh NHLC's antiquated
point of sale system. Other issues included o lack of resources, project timeline commitments,
ond o foiled Request tor Proposal {RFP) for a new point of sale sysiem. Additionally, NHLC
conducted onother RFP process this post spring. 1o select an encryplion and tokenization
vendor which would allow it to become EMV (Europay, MosterCard and Visa) compliont by
the 10/1/15 date required by the major card brands. Lengthy negofiations on that contract,
as well as negoliations with their. current vendor who is required o work in tandem on the
conversion, have coused further delays.

NHLC has committed to begin the process for conversion ofter the January 1, 2016
holiday, o process thot is estimoted to take 4-6 weeks. The State of NH and BAMS have
cogreed the conversion wili be completed by March 15, 2016,

'Bcsed on the foregoing. | om respectfully recommending approval of the Second
Amendment 1o the Banc of America Merchanti Services, LLC contract.
4
Respectfully submilted,

foli /(/M‘“‘

¢ ' Vicki Quiram
Commissioner
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State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

- SECOND CONTRACT AGREEMENT
P37

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?), {collectively, “Servicers’) and State of New
Hampshire, Department of Administrative Services, Bureau of Purchase and Property, 8 New Hampshire
corporation, having offices located at State House Apnex Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 ("State’) as of this [  day of _b,.lcznl&]__ 2015, to' amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor and Councit
on September 18, 2013, item #27E, and amended and approved by NH Governor and Councll on Augusl 5,
2014, ltem £105, (the “Agreement”).

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

. Conversion Assistance. The last sentence of Section 3.3 of Exhiblt C - Special Provisions to Form p-37
is hereby deleted and replaced in its entirety with the following: anu e I, o1

" AllAGENCIES participating under this Agreement must begin the Conversion by Novem’cﬁfr 15, 2014, and
be completed by March 15, 2016.

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

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

BANC OF AMERICA MERCHANT SERVICES, LLC THE ST;«OF NEW HA PSHIRE
By: @ (‘%f:—‘ By: L/l / [712Y. 2%

TS V£ Thte: | Emagsﬂm' AS

Date: /0/9-7//.£ Data: // “/_5 '/{

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the ﬁ’#‘l day olm 2015

There appeared before me, the state and
county foresaid a person who satisfactorily J
ldentified himself as Print Namo)

& s oo dyatsdad_ftomey ot

And acknowlodge that he executed this Date: __ 1] Z:Lq !5
document indicated above,

In witness theroof, | hereunto set My bands. The foregoing contract was approved by
and seal. : T O Y NP Govemnor and Council of Now Hampahire
* v .
\. 01 Ag 4,’ on;
* ~ Wt

et , 2015




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

- SECOND CONTRACT AGREEMENTY
P-37

Subject: ° Amondment to Merchant Cord Proceasing 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”), (collectively, “Servicers’) and State of New
Hampshire, Department of Administrative Services, Buresu of Purchase and Property, a New Hampshire
corporation, having offices located at State House Apnex Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 ("State’) as of this % _ day of ‘bnazw_ 2015, to amend and supplement that
ceriain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor end Council
on September 18, 2013, ltem #27€, and amendad and approved by NH Govemor and Council on August 5,
2014, Item $#105, (the “Agreement”).

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

1. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form P
is hereby deleted and replaced in its entirety with the following: ( j 1, 2014 &\)

All AGENCIES participating under this Agreernen\ must begin the Conversion by NMZOM and
be compieted by March 15, 2016.

.  Agroement Conflrmation. 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 herelo 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 THE STA /?IRE

By: By:
SZP ‘ Thie: %mm/.s_s/}m DAS
Date: /0’/&7’//{- Date:  // - ./3 -'/5’

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the Z24h day ot Y , 2015

There appeared before me, the state and
county foresald a person who satisfactoriry'

OFFICEOF T

Lol Desodar's

Identified himself as rint Name),
A ke e frss udoint At DYy M
v
And acknowledge that he axecuted this Date: “ [ c;q/ ’ 5
document Indicated above. ! '
In witness thereof, | hereunto set mx.banda The foregoing contract was approved by
and geal. p $1 A F Jp Govermor and Council of Now Hampghiro
%@&/ St
H O ..uwl\n‘\v" 2015
7 & (OuNiee
) m-v&m-woncu :-
Notary d o
Mockdenburg County \
Norh Caroiina ' “uan
18 1 ‘J'( ({.

B T



State of Nefo Hampshire
- Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of ihe'Slale of New Hampshire, do hereby
certify that Banc of America Merchant Services, LLC.,- a(n) Declaware limited lability
company registered 1o do business in New Hampshire on Ociober 13, 2009. [ further
certify that it 1s in good standing as far as this office is concemed, having filed the annual

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

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

%/ﬁuﬂ—/

William M. Gardner
Secrelary of State
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Banc of America Merchant Services, LLC

Secretary’s Certificate

1, JoAnn Carlton, Secretary of Bane of America Merchant Services, LL1.C; a limited
liability company organized and existing underthe 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 behatf of BAMS and its wholly owned subsidiaries
First Data Services LLC and BA Merchant Services, LI.C, 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 l Signature
Edward F. Sykes

N WITNESS WHEREOT, I have signed this Secretary’s Certificate on September 1,

B,MMQ&LV\

nn Carlton, Secrectary

L



Bane of America Merchant Services, LLC

Secretary's Certificate

I, JoAnn Cariton, Secretary of Banc of America Merchant Services, LLC, a limited
liability company orgenized 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 desirnble
subject, at all times, to the applicable policies of BAMS and other limitations on its officers’

authonty.

The following person is duly elected, qualified and ecting 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

TN WITNESS WHEREOQF, 1 have signed this Secretary’s Certificate on September 1,

2015 -
o O\ GO
J:%nn Cariton, Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE OWDOATYYY)
1 01

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certiceta holder In llou of such endorsement(s). .

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must be sndorsed. If SUBROGATION IS WAIVED, subject to
the tenmns and conditions of the policy, certein policles may require an endorsement. A stxtement on this certificate does not confer rights to the

PROCUCER cdﬁncr .
'Willis Ins Serv of Allanta Inc rnoﬂ FAX
5 Concourse Pkwy NE 18th Floor 404-224:5000 I 8. Mor$04:224-5001
Atlanta GA 30328 muuAshlnx.Muﬂms@mms com
INSURER[3} AFFORDING covuucu NAK §
wsvxea & Nationa| Union Fire Ins Co of Bitt, 19445

HIURED FIRSDAT wisuren 8 4 iherty Insurance Corp 42404
Banc of America Merchant Services, LLC WSURER € ;
5585 Glenrdge Connector NE. GH-12 BBURER O :
Allanta, GA 30342-13 :

[ wSURER E ;

NIYRERY ; .
COVERAGES CERTIFICATE NUMBER: 13568997119 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO wWHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.,

ADOL [ T EXPM
= TYME OF NEURANCE mlmm P OLICY MUMBER OLICY EFF | POLICY E ppo—
A BII.ALUAII.JT\‘ GL23)a2772 112015 112018 EACH cmu% 31,000,000
X | COMMERCIAL GENERAL LIABILITY L Y 11,000,000
| cLams-waoe OCCUR MED EXP (Any ore parsory | 110,000
A |
| PERSONAL & ADV INXRY | 31,000 000
GENERAL AGGREGATE '$3,000,000
Gan. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $3.000,000
| povey | | LOC '
BRED SINGLE TR
AUTOMOBIE muuw N
|| anvamo BOOILY AJRY (P parsony | 3
ALL QWNED SCHEDWLED
I T o e
| | nweoautos pitid | (Per pecasen) !
. H
B X_ UMBRELLA LIAD L oocuR |THT-851-291493013 1M20Ss 1142018 EACH OCCURRENCE 15,000,000
EXCESI LIAD CLAIMS-MADE AGGREGATE 15.000,000
pEQ ix | RETENTION 310,000 s
WORNERS CONPENIATION W STATY. ! Iom-
AMND EMPLOYERS LARIUTY | vin _i_mnx_uurs ER
ANY PROPRIETOR/PARTHER/EXFCUTWVE E.L. EACH ACCIDENT 3
OF ICERMEMBER EXCLUDED? LEL]
{Mandatory ln NM) E.L DMSEASE - EA EMPLOYEE 3
e Do LNoer
5 su:r'ﬂ?‘»ou OF OPERATIONS below E.L IXSEASE . POUCY LiMIT I )
1

DESCRPTION OF OFERATIONS / LOCATIONS | VERICLE 3 [Anach ACORD 101, Adaitensl Aemarks Jcheduse, I mace spece e requined)
First Dala 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 032301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, WOTMICE WAL BE DEUIVERED N
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORZED REPRESENTATVE

A O kg

ACORD 25 (2010/05}

© 1988.2010 ACORD CORPORATION. Al rights reserved.

The ACORD name and logo are regisiered marks of ACORD
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ACORD CERTIFICATE OF LIABILITY INSURANCE i

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

IMPORTANT: If the certificate holder s an ADDITIONAL INSURED, the policy{ias) musi be sndorsed. |f SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certaln policies may requiro an ondorsement. A statomant an Lhls certificate does not confor rights to the
cortficate holder In ew of such endorssment{s}.

PADDUCER TORTALT
naMg;  Ashlay Mullins

'Wicllios Ins Servp:lAtIaEla IncF PHONE 000 lnx 4042

5 Concourse Pkwy NE 18th Ficor A Mo, £41:804:-2245

lAtlanta GA 30328 MSMeMUumws com

) INIURER(S) AFFORDING COVERAGE WAIC #

wsuren a Hilinois_Mational Ins, Co Ag17

WIRIRED FIRSDAT msuren 0 :National Union Fite_Ins Co_of Rin, 19445

First Data Corporation wsuren ¢ :New Hampshice Ins. Co 841

Atin: Risk Management INSURER O : 84

[S565 Glenr onnector NE, GH-13 .

Allanta GA 30342-1335 [ INSURERE
INSURER F ;

COVERAGES - CERTIFICATE NUMBER: 212503680 REVISION NUMBER:

THIS 15 YO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD

INDICATED, NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN |5 SUBJECT TO ALL THE TERMS,

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

WER TYPE OF INSURANCE wesnlwyp POLICY NUMDER (o) (HaorY uwirs
.G_“'ﬂ“ Lixpriy ' EACH OCCURRENCE R
COMMERCIL GENERAM, LIABRITY RTED s
| cLumswape occun MEG EXP tAny one parson]__| 3
| PERSONAL & ADV INAIRY 3
- GENERAL AGOREGATE 3
GENL AGGREGATE UMIT APPLES PER; PRODUCTS - COMPAP AGS | 3
racy| | IE% Lo¢ 3
rosonscasir K il
ANY AUTO BOCLY WNJURY (Por person) | 3
I I - i 200 e e
| __| wrep aios A0S AR sl T
. '
| Juusasiiawan | oceun i EACH OCCURRENCE y
EXCESS UAD CLAIMS-MADE AGGREGAIE s
ol lesromon, XTATG. oTh :
WS- oo ) it anvie [ Liedaslfed
C | S BE S IV [ |nra]  DISIIME) o on piianis  hgols  oonACCORNT _ BL0MM
C [y WA, W1, WY s 32018 EL DXSEASE . EA EWALOYVER $31,000.000
LS AP TION! OF CPERATIONS baw WCD1 1852074 (AK, AZ. VA) E.L, ISEASE - POLICY LIMIT | £51,000.000
C | workers Compensaton WVED 195:915 (NJ,PA) hiro1S nizo1s E.L. Each Accidenl $1.000,000
C | mg Employery’ uaua'a, WCD1 195 V112015 no1s €.L. Disease Ea Empt 1,000,000
¢ 1KY NC, NH UT vT) 1112015 2018 €.L. Disedse 11.000.000
WCO1 1952977 (A0S)
DESCRIPTION OF OPERA TIONS 1LOCATIONS | VEHICLES {Anscn ACORD 101, Aoaitional Remasks Scheduls, ¥ more 1pace Is reguired) -
CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOP, NOTICE WwiLL BE DEUVERED IN

FIRST DATA CORPORATION ACCORDANCE WITH THE POLICY PROVISIONS.
5565 GLENRIDGE CONNECTOR, NE GH-13
ATLANTA GA 30342 AU THORIZED REPRESENTA TVE

\ %ﬂ‘ . W
€ 1888-2010 ACORD CORPORATION. All dghts resarved.
ACORD 25{2010/05) The ACORD name and logo are registerod marks ot 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

LINDA M, HODGDON
Commissioner

(603} 27i-3201

IO0SEPH B. ROUCHARD
Assistan Commissioner
(603) 2713204

June 24, 2014

Her Excellency. Governor Margore! Wood Hassan
and the Honorable Council

Statle House -

Concord. New Hompshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services 1o amend o conlraci with Banc of
America Merchant Services. LLC, Englewood. Colorado, [VC #177856). originally approved by
Governor ond Executive Council on Seplember 18, 2013, item #27 for the conversion of the
merchant card services processing platform by exiending the end dote, only from August 31,
2014 to November 14, 2014, with all olher terms and conditions remaining the some, effeclive
upon Governor and Council approval.

EXPL \i[e]

8anc of America Merchant Services, LLC provides merchont cord services for 17 state.
agencies. As part of the original agreement approved by Governor and Executive Council on
September 18, 2013, Section 3.3 of Exhibit C, the state is required o work with Banc of America
to conver! fram their exisling payment fransaclion processing plotform to o Banc of America
prefered plotform by August 31, 2014. The cost for the conversion is to be poid by Banc of
America. Due to the age of some of the state's point of sale devices we have encountered a
delay in obtaining the correct pin pad devices thot are required to complete the conversion.
As 0 resull we are requesting an extension with the timeline to comple!e the conversion from
August 31, 2014 1o November 14, 2014, This will allow us enough time to complete the
conversion while minimizing any disruplion to sales revenue for the Liquor Commission during
their busy season. All olher terms of the contract will remain in effect.

Respectfully Submitted,
' . OSWLJ N Ql r % {n——

Lindo M. Hodgdon
Commissioner

FAN® 0032710000 TIM) Acvess: Refay NHO)-200-735.2964



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

FIRST CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

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

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

. - 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 Conversmn by January 01, 2014
and be completed by November 14, 2014.

Il. 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 WHEREQF, the parlies 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 NT SERVICES, LLC  THE STATE OF NEW HAMPSHIRE
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State of New Hanpshire
Dcpartment of Administrative Services
Bureau of 'urchase and Property
Statewide Contract for Merchant Card Processing Services

NOTARY PUBLIC/JUSTICE OF THE PEACE

onthe |1 daypf_Ilﬂl&_,zou

Thoro appearad bofore me, the state and
county foresald a person who satisfactorlly
identifiod himself as

7k 6mkz/a

And acknoydadgp that he executed this
docgmgpxﬂ_lndl_cgs;qq abhove.

In wltnosa Ihnroof | hereunto set my hands
and aaal .

Gtate of NH (BAMS) Arwsrcnant (5 24 14) - BAMI docx
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OFFICE OF THE ATTORNEY GENERAL
By /U [

M. | )¢, fsa.bh

{Print Name}
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. w

The foregoing cnntract was approved by
Governor and Councll of. New Hampahlra




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 Dclawarc {("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 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 4@ ZIM/‘/

IN WITNESS WHEREOF, | have signed this Secretary’s Certificate on June 10, 2014

V(\)fm.n Carlton, Secretary



State of New Hampshire
Department of Administrative Services . SQC"RN\ dO 0 M
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Statewide Contract for Merchant Card Processing Services ™ J“_a-d' m—ah\eﬂ‘lﬁd
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a3 Convmlon Assistonce.

The .State and Conlroclor agree fo tronuhon the, Sfoie s framsaclion procesung fo the
BAMS—prefened plclfotm {the' "Conversion”). . The Conversion will be subject to the
Stote’s completion: of .a Tectinical Survey .and implemanted puuant. 1o @ mulually
ogreeuhle, Slu!emenl or Work -and-Projecl-Plan, . Al AGENCIES porlicipating under. this

Agreement musi begm ‘the Convemon by January Ol 2014 and -bé- complefed by
L‘Augustal 2014, - . i -

3. DELET'E PARAGRAFH ‘4, CONDITIONAL NAI’URE OF AGREEMI’:HI’ AND REPLACE WITH ‘I’HE
FOLLOWING: T L .
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payneq) un begome:avaiable. it ever. and shol'have thenght 1o’ toqwnoie
this Agreamenl Immedsate upon ghving he Contractor notice of such temmination,;;The -
Sicl anqi be. quire 'io Ircmler tunds from any other OCCOUI‘\I fb 1hé Accnunt-
l%e# mg‘% IOk 16,18 Ihe dverhit funds In thql “Accoun! 'qis reduce dv
wAd Best oHOH] 10" !Bd appropralions tn' order to" 2]
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boeaayg uuu "i" ~eorha W - e - . P R
s, CONTRACT PRICE/?RIQEﬂMHATIONIMYMENT S Tl e e
5.1 The conhact price, method of pcyment and terms of poymenl are idenllﬁed and more
ponlculadvdewcﬁbed in EXHLB[T B whichls nnqqpmo!ed herejp.by.plarence., . . 5
52 The payment by Ihe Sigla: 9! i qanifoct-aiice sholl-be: ronly ond {ha complatm
reimbusement fo the Controclor for all expenses, of ‘whatever nafure lncurrad by .
Conhachr in the pérfomaonce hereof ond shal be_ the oniy and the, (:,

co p{ ; ph jo iha Controctor Sefvicei’ The Stcﬂe shaﬂ ho;{a no Bablflbf to.lha
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Bt "hceécﬁhé Um"liajlon sal fof'lh In Bloc

b Nerbundor, ece
Nowvrms*rmmnb ANYTHING TN "THE ' AGREEMENT * AND ‘ANY ADDENUA 10, T]-iE.' _
CONTRARY, THE srATE s "CUMULATIVE LIABILITY, IN THE AGGREGATE [INCLOSNE o# THE, .
STATE'S LIABILITY UNDER SECTION [3(A) AND (8} OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER] FOR ALL LOSSES. CLAIMS. SUMS,
CONTROVERSIES, BREACHES. OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING.
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SState of Nefo Hampshire

Bepartment of State

' CERTIFICATE

s

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. | further
certify that it is in good standing as far as this office is concerned, having filed the a'nnua'l

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

In TESTIMONY WHEREOF, I hereto
sel my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 25" day of June, A.D. 2014

ey Skl

William M. Gardner
Secretary of Siaie
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~ CERTIFICATE OF LIABILITY INSURANCE

DATE pAWODATYYY)

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, ha policy{les) musi be endorsed. It SUBROGATION |5 WAIVED, subject 1o

the lerms and condillons of the policy, certain policles may requirs an endorsement. A statemeni on this certificate does not confer rights 1o the
certificate holdar in llou of such sndorsament{s),

ProCUCER [ jawe:_Ashley Mullps
ilis Ing Sery of Atlania Inc PHONE 404974 PA erd (-
oy N o o e ———
n A 4 4
INSURERLS | AFFORDING COVERACGE MAK &
mauren a :National Union Fire Ins Co_of Pitt n8445
IRSURED FIRSDAT msunsn s Ace Prop & Cas lns Co RO6SY
Bsgsng %Ihmggdcaclgercham PSdErvéﬁa :I‘.LC INSURER €
nridge Conneclor NE, GH-1 ——
Allanta, GA 30342-1335 S
ENAURER P -

COVERAGES

CERTIFICATE NUMBER: 1132465663

REVISION NUMBER:

e e — —

THIS I5 TO CERTIFY THAT THE POLICIES OF INSURANCE USTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO 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,

POLICTY RFF PMOLICY EXP
i) TYPE OF WIURANCE wesa vy [ POLICY HUMBER ety e
A | cengmaL LAy Baroan . 17112014 11172019 EACH OCCURRENCE 31,000,000
x| "UAMALE TO RENTED
COMMERCIAL GENERAL LIABILITY 11,000.000
—I CLAIMS-MADE OCCUR MED EXP {Any one person) §10,000
PERSONAL L ADV IKARY $1,000.000
GENERAL AGGREGATE 12,000,000
GENL AGGREGATE LIMIT APPLIES PER: PROCUCTS - COMPIOP AGG | 13,000,000
POUCY R LOC . $
COMUED STRGLE THAT
A | auToMDBNE UASLITY 1062749 172014 1112015 {Ea scciders) £2,000,000
] 1
A X | v asto TOB2750 (VA) hir2014 NI015 DODRY IR (Per ) Ts
] ALL gwNED SCHEOULED
| |ahes Aoy = DODILY INJURY {Par secicent]| §
|| rareoautos 05 | (Par ccigert) L
1
I8 [x juwsxBLaLas X | gocun X0O0G27322600 [W12014 hir2013 EACH OCCURRENCE 3,000,000
= —
EXCT33 LAD CLAIMS MADE AGOREGATE 15,000,000
oeo |X l—atrtrcmn $ 10000 S o 1
WORKERI COMPENIATION - R ;
AND ENPLOYERS LIARILITY Yim ,_.Lxmv LIWITS, EA
ANY AL AR NEAVE XECUTIVE WiA E.L, EACH ACCIDENT 3
OFFICE R EXCL
mm?'fh NH) E.L DISEASE . EA EMPLOYEE! §
¥ yuo, CursOribe wd,
OESERIP TION OF OFERATIONS betow £ OISEASE - POLICY LIMIT | 3

DEICAVPTION OF OPERATIONS { LOCATIONS | VEHOCLES (Atsch ACORD 191, Additiansl Remasts Scheduie, Ll mere 3pacs b reguited)

CERTIFICATE HOLDER

CANCELLATION

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

THE EXPIRATION OATE THEREOF, NWOTICE Wiy
ACCORDANCE WITH THE POLICY PROVISIONS.

SHOULD ANY OF THE ARCVE DESCRIBED POLICIES BE CANCELLED DEFORE

BE DELIVERED IN

AUTHORIZED REPREIENTATIVE

Fowite Q ooy

ACORD 25 {2010/03)

© 1988-2010 ACORD CORPORATION.

The ACORD name and loge are registared marks of ACORD

Al rights roserved.’
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State of New Hampshire | EB

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Strect - Room 120
Concord. New Hampshire 03101

LINDA M, HODGDUN ! JOSEPI H. BOUCHARD
Comnisyoncer Asyistant Commissioner
3y 221-0200 . (60X 271.3202

August 28, 2013

Her Excellency, Governor Margarel Wood Hassan
ond the Honcrable Council
Slate House
Concord. New Hompshire 03301 o

REQUESTED ACTION

Authorize the Department of Administrative Services to enter info o stalewide agreement with Bank of
America Merchan! Services, LLC, Englewood, Colorado, [VC #177856) for Merchan! Card processing
services. This controct shall be effective upon Govemor and Executive Council approval and extend
through June 30, 2018. Funding lor this service shall be poid through a tronsoction fee that is deducted
trom the gross revenue of each respective Iransaction; the contract price limitation shall be $25.000.000.00.

EXPLANATION

This contract provides Merchant Card processing services to enoble State Agencies lo accept credit
cards, debit cards or stored volue cards lor the purchase or payment of registrations, fees, fines, goods and
services. In order 10 solicit tor soid services, in November ot 2012 the Depariment Issued o Request for
Proposal {"RFP"). This RFP solicited for Merchani Cord Processing Services (Option #1) ond for Fully
Supported Payment Processing Solutions [Oplion #2). This controct is for the provision of the Option #1
services. '

Notilicalion of the RFP was relecsed to several lirms within the industry ond public notice was
provided in the Manchester Union Leader. Loslly, the RFP wos available fof review upon the Depariment ot
Administrative Services website. In response to Oplion #1 of the RFP, three firms subrmitied proposals 1o
provide Merchant Card processing services. Twa of the proposals were selecled fo be reviewed while the
third was deemed non-compliant on the basis of having inadequately presented their pricing. Proposols
were evaluoted on the basis of 185 poinls in The foilowing categories: pricing {125 points). response 10 a
vendor questionnaire {30 points) ond technical qualificafions {30 points).

in order to perform the evaluation, a leorm of representotives from the Departmen! of administrative
Services, the Department of intormation Technology. the Department of Treasury, the Liquor Commission
and the Depoartment of Salely was engoged. Baosed upon the evaluation criterio, 8onk of America
Merchant Services was chasen os the highest scoring proposal. Atloched is @ copy of the scoring sheet(s).

Bosed on ihe foregoing. | om respectiully recommending approvol of the contrac) with Bank of
America Merchant Services, LLC. ’

Respeciivlly Submitted,
) St M Uk S

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

Evaluation Commitee Members
Craig W Bulkley
Current Position: Chiel Operoting Officer, NH Liquor Commission

Bockaround: Mr. Bulkiey is COO of the Liquor Commission, the iargest CUs;fomer ot these services from the State’s
perspective. Mr. Bulkley is heavily involved in all aspecls of Merchant Cord processing. Co

Thetesa Pare Curtis

Current Position: Director, Web Support Division, Department of Information Technology

Bockaround: Ms Curtis oversees the IT portion of Merchant Card processing for several state agencies.
Kyra leonord -

Cumrent Position: Business Administrotor, Deporiment of Heolth and Human Services

Position During Evalugtion: Business Administrator, Depariment of Sofety

Bockaround: In her role as Business Administrator for the Depariment of Salely, Ms. Leonard hod familiority and
expertise in issues which agencies encounter in utilizing Merchant Card Processing services.

Heather Maguire
Current Position: Business Systems Andalyst. Department of information Technology

Position During_Evoluation: Business Systems Analyst.. Merchant Card Services, Department of Adminisirolive
Services '

Background: Ms. Maguire, in her role of Business Systems Anaglyst in the area ol Merchant Card Services lor the
Slate, has signilicont experience in all areas ot Merchant Card Processing.

Rachel Miller

Cument Posilion: Chiet Dieputy State Treasurer

Bockaround: Ms Miller works closely with banks and finonciol instilutions in o variety ol oreqgs. including
Merchant Card Processing.

Steve Sacco

Position During Evalugtion: Administrator, Buregu of Fixed and Mobile Assels, Depariment of Adminislrative
Services.

Bockaround: In his role as Adminisiralor of the Bureau of Fixed and Mobile Assets, Mr. Sacco had oversight of thé
State’s Merchaont Cord Processing team,

]

George P. Tsiopros
Current Position: Chief Financio! Officer, NH Liquor Commission

Backaround: Mr. Tsiopras is CFO ol the Liquor Commission. 1he largest customer of these services irom Ihe Slole’s
perspeclive. Mr. Tsiopras is heavily involved in oll aspects of Merchant Card processing.



SCORING GRID RFP 1013-153 - Merchant Card Processing Services

Overall Scores of Evalustion Commines

Bank of America Merchan Svs {BAMS)  US Bank

INTERMEDIATE wuumonwf&m-".iﬁz::iﬁ.mv“:'f"m‘uq‘fr“w" T *ﬁ#M.WmM“”.—Mﬂ‘ s

- ¥ MERCHANT PAYMENT PROCESSING * 3 =
SCORE i
BAMS S Bank
Financial Information Provided P21y Pass
Annual Reponts and Audited Financlal Siatements Pass Pass
Pass { Fall Financia Audh of Operations (SAS-70 or Equivalent) Pass Pass
Explanation of Legal Actlon Lasi 2 Yeans Pass Pass
Explanation of Liens or Encumbrances Pass Pass -
|Reterences Provided Pass Pass )
Paas / Fall References hE s
Inef:renu Chechs Pass Pais -
Company Profite Provided Pass Pass
Pas/fall o Profile |Ove rview/Background Appropriate Pats Pass
' Thorough Background in the Indusiry Pass Past
Account Team Structure and Qualifications Pasy Pass
=" MERCHANYT PAYMENT PROCESSING .
SCORE
N BAMS US Bank
Reiponse Ls Minl i Provided Pasy Pass’
AL & minirvum Uhe Yendor myst e able 1o process, Vi, MaserCand, Blscover, Pass Pass
| Asvrericon Expriis, Jtoved Vahot Card and Debit Cards -
The Vandor mut have 8 O sugh Bechgrownd i thy induairy snd have naolied simils -
sarvices with in 1N Lest ten [ 10] pears to & minimum of Bve (3] ostavmars of sreiar Pass Pass
Lrsn saction robur stre 23 U 51818, Vendor must inchots COMOITY Rirnts, pracriing
relumes s 3 description of srvica s provided
The Yender mush have within the lert 1 [10] years 5 minimurs ol Dwes (3] yers
Mint by vRAL 42D Providing bervices 10 Covernmers sntites of sirmllas anLsction
Pass /Fail Qualtfications |volwma size, The Vendor must Mcuds Sntity’'s Asme, precraing vhame, and » Pass Pass .
ription of services provided "
Th Verdor musl ausign » dedicted relstionshin menager srd dedicaiad accawni o Pass Pass . .
Batvice Hpe tive 10 The Siste 2 single painta o Eantact 10 Ui Veader. -
Vendors sbmitting a Propossl sr mbscontracted Vendor reutt ba 8 irvel one cortiied e
ccording te Poywnord Card bigustry Da1a Security Standards [FQ DIS) ot the tme of Pass Pass i
Pragosal snd Reted o Visa's Globus| Negtitry of Sarvica Providens. The Vendor musl
prawide a cartificate of compllence.
The Vendor must follew ol pryment krend rubes. Pass Pass
-
!
T -t
L) ) -.
|
, .
I
t
i
1
]
Merchant Cerg Servicas RFP 2013-153 Page 1 0f2 ;
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SCORING GRID RFP 2013-153 - Merchant Card Processing Services

v

Ovarall Scores of Evaluation Committee

US Bank
FMSEHCNONJ»M\QWJ TR S tem#.!’a... T
o [ e MtRCHAN'T umtm' nocusmc R 3 P - N
BAMS US Aznk
TOTAL 123.88 71.01
Processing Fees [50) 50 35,52
tChetk Processing [10) 10 6.08
113 ric)
PR |New Technology (45] 45 15.93
Other Fees [15) 11.88 13.67
Reptacerent of $tored Value Card Inventory (5] 5 0
Use the below score ranges to rate the Vendor Quastionnaire and Technical Qualificatiom .
R ORI - Seoi ¢ Rt 54| DENAIOOR MR TR I LERNANL, L A PRI AL R TR A i LR L H AR FA TN T
DUTSTANDING 13-30 An outstanding score reflects the fact 1hat the propoler meets and exceeds the states cxpectation on most services and requirements
EXCELLENT 1%-14 An excellent scora 13 Indicative of the fact that the propater meels and excaeds the fiates expectation on some sa
|co00 13-18 A good scare indicates the fact that the proposar meets thae states expectation on servicas and requicerents
[rair 7-11 A falr scora reveals the fact that the propozer does net fully meet the states expectations on services and requirements
POOR 14 A poor score reflacts the proposer does nol mest the siates expectations lor services and requirgments
BAMS US Bank
TOTAL a3.71 15.71
30 t
Questionnaire Review Each Quastlans Response and Provide sn Ovenatl Score. nn 1501
TOTAL 12.67 12.17
) T iew et responses 10 the # work 1&ctlons and provide an
Quafifications |RtYHW €0Ch 1ipanses 1o the scope o " and prov 2267 1217
overall scom. .
185 Caleulation Total Scora 168.26 '. 93.49 ~

Merchanl Card Services RFP 2013-15]

Pags 20f2 K



Evaluation Committees Scores - Merchant Card Processing

Y BRGNS AL ARISBAMSI. T i LAk US Bank,. fei
Department-of Adminlistrative Services i ' : -
Heather Maguire ’
Vendor Questionnaire 24 18
Technlcal Qualifications 24 12
Stephen Sacco -
Vendor Questionnalre 24 19
Technical Qualifications 24 12
Department of Information Technology
Theresa Pare-Curtis
Vendor Questionnaire 22 12
Technical Qualifications 22 7
Treasury Deépartment -
"[Rachel Miller and Cindy lacovella
vendor Questionnaire 18 15
Technical Qualifications N/A N/A
Uguor Commission
George Tslopras
Vendor Questionnaire 20 16
Technical Qualifications 20 13
|Cralg Bulkley
Vendor Questionnaire 24 17
Technical Qualifications 24 17
Department of Safety
Kyra Leonard
Vendor Questionnalre 20 13
Technical Qualifications 22 12
Average Score
Vendor Questionnalre \ 21.71 15.71
Technlcal Qualifications 22.67 12.17




Pricing Summary Sheet
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[ 30783
s 11,417.45 | § 12,018.19 s 319.00
F m.ypmgu ot M:}ﬁrﬁ ’{11;"’",.3;3._ T o . """"E"‘"‘%‘
Ve 'rmk‘inhn(sn‘m‘iwnn | Viton huthortiations s |Leased T Chargess ... B T i
BAMS < S 055]% $79.5%0 § -
U3 B4 N 3 0.045 s 075 ] % 450.00 ] 59 696,75
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BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

Processing Fees (50 Points) . - . . : . ' t.
e i Proceion g A Y Y T e R B T e T T e A e ,: T s Lt SRk

l:"',:‘ ﬂu‘iﬁi"ﬂt‘ i ‘“‘1.)‘;'_”.5: '_"I’ ‘fm)‘\.,p: “-—h % i ‘\‘-‘m—f. "".-"‘3: -'(

..- ‘.-\---(‘1 ’wfl'-,u m }g'“& Y i3 -], M
&%—WEHAL g e

umzmm 0.013 o.o:s o.ons
VTSA 0,015 0,015 0.03% 0.027[3ke v ¥ 2OLLHIINC.2 54,353.43
Divower 0.05 ©.035 [0 DT _9119.2y
AMIRICAN EXPRESS 0.05 0,035 0047} UL 4R 143 S 3 ] 2200272
Crean Card Yoral {Sep 3} ATa4 113.854.57

j Pt g-"; T3 A% ) R ] FYad Tawd BUE: | o™ 'R <ibh
. .J.cfﬁ:l 5 -  Oai Al i o yaaah k ety o Sy
Credh Cor d'h-n.r-n R A Fus Por Triniaction s | r'tgldﬁ""”‘ L4 l'i oﬁl:?:!wu& ‘1) F )
S1ored Vahue Card porl  HEI sTme =3 €831
Y TR
‘;..%2 qﬁe -‘,«lm- Mp«
¢|Ga wrif Miasanail m‘.-."“ 11"5'
0.033 s
0.035 . cls

] 0.035). APT-L Mns _rduwiNM S 1L06
[CREOT uNiON 0.033 0.03% 0.035| e fvar 174 AT | & 6.09 |
INTERURK 0.035 0,015 0.0NS|Ew.  smnaws  ~l$ 116105
JEANIE ©.03% 0.03% 0.0)s5f¢ =1 o s 1036 -
MAESTRO 0.035 0.015 [0 AT I 15,644,950 -
NYCE 0.03% 0.03% 0.035[A fdwitany., S _35.100.10
PULSE 0,013 0.013 0035 . e I T ba - e] § 1,430.42
SHAZAM 0.035 0.03% 0.038] 7= TR N4 <d¥ | § 0.1
STAR 0033 0035 ool AT v s s i1 § 6,461.63
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State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
: Statewide Contract for Merchant Card Processing Services

- CONTRACT AGREEMENT

) P-37
Subjecl: Agreement for Merchant Cord Processing Services

AGREEMENT
The State of New Hompshire and the Contractor hereby mutually agree os follows:

GENERAL PROVISIONS

1.} Slale Agency Name 1.2 Stale Agency Addiess
Slate ol New Hampshire siote House Annex. Room 102
Administrative Services 25 Capilol Street '
Concord. NH 03301
1.3 Coniractor Nome 1.4 Comrccg Address )
Bank ol America Merchani Services Se8 SN \ Exhbid
1.5 Conlracior 1.6 Account 1.7 CompletionDate . | 1.8 Price
Phone Number ; / gﬂiloiion
So3-215-20 | N/A4 of Y0/ A018 | 43S v0g000.00
1.9 Conlracling Ollicer lor $tole Agency 1.105tate Agency Telephone Number
Rudolph Ogden I | 403 271 3235 .
1.11 Conyactor Signolure 1.12 Nome and Title of Controctor Signotory
W/— E4 Sylear, SUF
1.13 Acknowledgement!: Slate of , Counly of '

Oon Wbﬁf 4] 20|7) . belore the undersigned olficer. personclly appeared the person
identified in block 1.12, or satistactorily proven to be the person whose name is signed in block
1.11, ond acknowledged that s/he execuled this documenl in the capocily indicoled in block

112

1.13.1, Signature ol Nolary Public or Juslice of the Peace

AN Py Sl

8. e Peoce
v 5
g 2 » ™
< North
4 ancy Signature . 1.15 Name ond Tille of $tale Agency Signolory
'S | |
Wﬁaa Lindo M. Hodgden. Commissioner

1.6 Approvol by the N.H. Bepartmeni of Administrotion, Division of Personnel {if opplicable)

By: Director, On:

1.17 Approval by the Allorney General {Form, Subsionce and Execulion)




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

i /)LJ‘K'RWV\,..‘SML O"H_[M[a

118 Approval by lhe Govemor and Execulive Council

By: T On: ,

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The Siate of New Hompshire, acling
through the agency identified in block 1.1 [*Siate”|, engoges BANK OF AMERICA. NA {"BANK"} ond
BANC OF AMERICA MERCHANT SERVICES, LLC (*BAMS”) and. togelher wilh BANK and any other third
porty providers who enter into Supplements to this Agreement in order 1o perform services hereunder,
collectively, “SERVICERS" or “Conlractor] for Ihe Services described herein  and alloched os Exhibit
A ["Services"). .

BANK's obligations hereunder shol be Emiled 1o the sponsonship and selllemenl of cerain Card
transactions submiled in cecordance with the terms ond conditions of this Agreemenlt and the Card
Organizotion Rules. and BANK shall not have any abligation or iabllity of any noture in connection wilh
ony services of any kind provided by BAMS or its Alffiiales hereunder or pursuanl hereto, In performing
this Agreemenl. wilhou! diminishing SERVICERS' obligations to CUSTOMER, SERVICERS may use the
services of third paries. including. withoul fmitalion, their respeclive Affifictes.

.

This Agreemenl govems processing services regarding credit, debil ond cerlgin other Card
tronsaclions and other services, os those services are furlher described in this Agreemeni, the Fee
Schedule attached herelo as Schedule A (including any additions and changes therelo, the "Fee
Schedule”). ony ond ol concurent and subsequen! addendo, supplements or schedules to this
Agreement [each, including the Fee Schedule, as amended kom time lo fime, o "Supplement”). ond
Ihe Card 'Qrgonizalion Rules. ol as elecied by CUSTOMER ond approved by SERVICERS [or iheir
opplicoble Affliate) {for the purposes of this Agreement. Colleclively, the "Services”). Unless olherwise
expressly provided in this Agreement or any Supplement! (i) reterences 1o each Supplement shall be
deemed o include Ihis Agreement and (i) relerences lo this Agreement sholl be deemed 16 include
each Supplemenl. To the exient the lerms of o Supplemenl direclly confiict with the terms of this
Agreement, the terms of that Supplement shalt control. )

Subject lo Card Organizotion Rules. Services may be performed by BAMS or BANK subject 1o the
ogreemenis betlween them as the some may be modified tom lime 1o fime. In oddition lo SERVICERS,
one or more offiliates of BAMS moy assist in providing Terminals or other equipment and local support
tunclions in connection with this Agreement,

’“W"’_'a,

» '.,:‘
A

3. EFFECTIVE DATE/COMPLETION OF SERVICES. o ‘
3.1 Notwithslanding ony provision ot this Agreemenl lo the cqniory. and-subject to the opprovgl N "
R«

the Governor ond Executive Council of the Slate ol New Hampshite: Iiis Agreement, and M » & e
obligations of the parties hereunder. shall not become eliective unlil‘the dale the .Govemcw-;ﬁj 2 L=
Execulive Council approve this Agreement [“Effective Dale”). > .. "~ ‘ ‘ L4 j & :.f
3.21f the Contractor commences the Services prior to the EHeclive-Dots; ol Services performed bn& : bo\’ W ;

Controctor prior lo the EHectlive Date sholl be performed at the sole risk of the Conlractor. and in F-) '5
even! thot his Agreement does nol become efieclive, the Stole shall have no labibty 1o th@\.i. ‘1(\?
Contracior, including without limitation, any obligalion 1o pay the Contractor for ony costs incured or ot
Services performed. Conlraclor must complete all Services by the Complefion Dale specified in block

1.7,



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

,

4, CONDITIONAL NATURE OF AGREEMENT. Nolwilhslonding.ony provision of this Agreement to the conlrary.
all obligations of the Slole hereunder, Including.” withoul limitation, the continuonce ol poymenls
hereunder, are contingent upon the availabilily and confinued opproprialion of funds, and in no event
shall the Stole be lioble lor any payments hereunder in excess of such available appropricted funds. In the
event of o reduclion or terminglion of appropriated funds, the State sholl hove 1he right o withhold
paymen! untll such lunds become available, it ever, and shall have the right lo terminate this Agreement
immedialely upon giving the Contiactor nolice of such lerminalion. The Slate shall nol be required 1o
franster funds from any olher occount to the Accoun! idenlified in block 1.6 in the evenl funds in Ihat
Account ore reduced or ungvailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,

5.1 The controci price. method of poyment, ond lerms ol paymeni are idenliied ond more particulory
described in EXHIBIT B which is incorporated herein by reference.

5.2 The poymenl by the Slate ol the controct price shall be the only and the complele reimbursement fo
ihe Controcior for all expenses, of whatever nolure incured by lhe Condracior in the performance hereof,
ond shaoll be the only ond the compiele compensolion to the Conlractor lor the Services. The Siale sholl
hove no fability 10 the Conlroctor olher than the controct price

5.3 The Stale reserves the righl to offsel from any amounts otherwise poyable lo the Conlractor under 1his
Agreement those liquidated omounis required or permilted by N. H. RSA 80:7 1hrough RSA BO:7-c or any
other provision of law.

5.4 Notwilhstonding any provision in this Agreement fo the cantrory, ond nowithstanding unexpecied
circumsiances. in no event shall the lotal of all payments outhorized. or actuclly made hereunder. exceed
Ihe Price Limitalion set forth in block 1.8

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

6.1 In connection wilth the perlormance of the Services. the Controcior shall comply with afl statuies, lows,
regulations, and ‘orders of lederal, stale, county or municipal authorilies which impose ony obligation of
duly upon the Contraclor, including, but not imiled to, civil righls and equal opporiunity lows. n oddilion,
Ihe Coniracior sholl comply wilh all applicable copyright laws.

4.2 During the lerm of this Agreement, the Controclor shall nol discrimingle ogainst employees or
opplicants for employmenl becouse of race, color, religion, creed, oge, sex, hondicap. sexual orientation,
or nafional origin and will ioke offirmalive aclion to prevent such discriminalion.

6.3 It Ihis Agreement is funded in ony port by monies of Ihe Uniled Sloles, the Conlractor sholl comply with
oll the provisions of Execulive Order No. 11246 {"Equal Ermployment Opporiunity”), ‘os supplermeniled by the
regulations of the United Stales Deportment of Labor (41 C.E.R. Part 60). and wilh ony nies. regulations and
guidelines as the State of New Hampshire or lhe Uniled Sloles issue to implement these regulalions. The
Conlractors furiher ogrees 1o permit the Slote or Uniled Stoles access to any of the Controctor's books,
records and accounts for the purpose of ascerlaining compliance with oll rules, regulalions ond orders,
ond the covenonls, lerms and conditions of this Agreement.

7. PERSONNEL ‘

7.1 The Coniracior shall-of its own expense provide oll personnel necessary o perform the Services. The
Conlraclor warrants thol all personnel engaged in he Services sholl be qualified 1o perforn the Services.
and shall be properly licensed and oiherwise guthorized fo do so under all applicable lows.

7.2 Unless olherwise authorized in wiiling, duiing the term of lhis Agreemeni. ond for o period of six {6)
months ofler he Completion Dote in block 1.7, the Conhiacior sholl not hire, and shall nol permil ony
subconiroctor or oiher person. firm of corporation with whom it is engoged in 0 combined elfor to perform
the Services o hire. any person who is @ Slate employee or official, wha is moterially involved in the
procwemeni, adminisiralion or performance ol Ihis Agreement. This provision sholl survive terminalion of
Ihis Agreement,

7.3 The Conlracling Officer specified in block 1.9, of his or her successor. shall be the State’s representalive.
In Ihe event of any dispule concerming the inlerprelalion of Ihis Agreement, Ihe Conlrocting Officer's
decision shol be final {or the Slate.



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

8, EVENT OF DEFAULT/REMEDIES. .
8.1 Any one or more of ihe lollowing ocls or omissions of the Contractor shall constitute an event ol defoult
hereunder ["Event of Defaull”):
8.1.1 foilure 1o perform the Sarvices salistaclorly or on schedule:
8.1.2 failure lo submit any repor required hereunder, and/or
8.1.3 failure to perform any other covenant, ferm or condifion of 1his Agreement.
8.2 Upon the occumence of any Evenl of Deltaull, the Siate moy toke any one, or more, or all, of the
lolowing actions: '
8.2.1 give the Contracior o written nolice specilying the Event of Delault and requiring it 1o be remedied
wilhin, in the absence of o grecler or lesser specificalion of time, thirty {30) days from the dote of lhe
notice. and it lhe Evenl of Defaull is nol limely remedied, terminale this Agreemenit. effeclive two (2} days
afler giving the Contractor nofice of terminalion:
8.2.2 give the Conlraclor o wrillen nolice specilying the Event of Defoult and suspending all poyments lo
be made under this Agreement and crdering thol the portion of 1he conlrac] price which would olherwise
occrue to the Contractor during the period lrom The dale of such nolice until such time as Ihe Stale
determines Ihal the Contractor hos cured Ihe Event of Defouit shall never be paid lo the Contraclor:
8.23 set off agoins! any olher obligalions the Stote may owe lo the Contraclor any damages the Stoale
suffers by reason of any Event o! Default; and/or N

8.2.4 rea! the Agreement as breached ond pursue any of its remedies of law or in equily, or

both,

imegulor Card sales by CUSTOMER, excessive Chargebacks {in excess of 1.0%of tronsaclion or dollar
volume) : or thirty {30) doys' and concuren! cure period

?. DATA/ACCESS/CONFIDENTIAUTY/ PRESERVATION.

9.1 As used in this Agreement, the word “dota” sholl mean all information and things developed or
obtained during the perdformance of, of acquired or developed by reason of, this Agreemenil, including,
but not Emited to. af studies, reporls, fles, formuloe, surveys, mops, chors. sound recordings, video
recordings, pictorial reproductions. drowings, onalyses, graphic representalions. computer programs,
computer printouls, noles, lelters. memoranda. papers, and documents. all whalher finished or unfinished.
9.2 All doto and ony properly which has been received from the Slale or purchosed with funds provided
for thot purpose under Ihis Agreement, shall be the property of Ihe Slale. and shotl be returned to The State
upan demand or ypon termination of this Agreement for any reason.

9.3 Confideniiality of doto shall be govemed by N.H. RSA chapter 91-A or other existing low, Disclosure of
dala requires prior wrillen gpproval of the Stole. :

10. TERMINATION. In the event of an early temmination of Ihis Agreement for ony reoson other than the
compilelion of the Services. the Conlraclor shall defiver lo the Conlraciing Officer, not loter Thon fitteen {15}
doys oler the dole of terminalion. o reporl ("Termination Reporl”} describing in delail all Services
pertformed.-ond the confroct price eamned. 1o and including the date of lermination. The form, subject
motter, conlent, ond number of copies of The Terminafion Report sholl be identical to those of ony Final
Repor described in the atioched EXHIAN A, '

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreemenl the Conlractor is in all
respecls an independent conlractor, and is neither an agent nor aon employee of the Slale. Neither the
Contractor nor any of its officers. employees. agents or members shall have outhority to bind the State or
receive any benelils, workers' compensalion or olther emolumenls provided by the Stale toils employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shall nol assign, or olherwise tronsier any
interes! in this Agreemen! without the prior wiitlen consent of the N.H, Deparimen! of Adminiskralive
Services, None of the Services shall be subcontractied by the Confractor withoul Ihe prior written consent
of the Siate.
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13. INDEMNIFICATION,

The Conltracior shall defend, indemnify and hold hormiless the Stale, its olficers and employees, from ond
against any ond ol losses suflered by the Slole, ifs officers ond employees. and any ond ofl claims, abillies
or penallies osserted against the Stole. its officers and employees. by or on beholf of any peson, on
occount of, bosed or resulting from, onising out of (or which may be cloimed 1o orise out ol) |he ocls or
omissions of the Controctor. Nolwithsianding Ihe loregoing. nolhing herein contained sholl be deemed lo
conslitute a waiver of The soverelgn immunity of the Siate. which immunily is hereby reserved to the Slale.
This covenanl in paragraph 13 shall survive the terminalion of this Agreement,

14. INSURANCE. '

14.) The Conhactor sholl, of ils sole expense, oblain ond mainlain in force, ond shaoll require any
subcontroclor or ossignee to obtain and maintain in torce, the following insuronce:

14.1.1 comprehensive general liobilily insurance ogainst all claims of bodily injury, death or propery
damage, in omountis ol nol less than $250,000 per cloim and $2.000.000 per occurence; and

14.1.2 lire and extended coverage insurance coverng ofl property subject to subparograph 9.2 herein, in
an amount not less 1han B0 of the whole replacement volue of the property.

142 The policies described in subparagroph 14.1 herein shall be on policy forms ond endorsements
opproved for use in the Slote of New Hampshire by the N.H. Deparimeni of Insurance, and issued by
insurers licensed in ihe Slate of New Hompshire,

14.3 The Contractor shall fumish 1o the Conlrocling Officer identified in block 1.9, or his or her successor, Q -
cenlificate(s) of insurance tor all insuronce required under this Agreement. Controctor sholl also fumish to
ihe Contracling Officer identified in block 1.9. or his or her successor. cedificote(s) of insurance lor all
renewal(s) ol insuronce required under this Agreement no later than fifleen [15) doys prior o the expiration
date of each of the insurance policies. The cerlificate[s) of insuronce and any renewals thereof sholl be
alioched ond are incorporoled hereln by reference, Eoch cedificole(s) of inswrance shall contain o
clouse requiring the insurer to endeavor lo provide the Conkracting Officer identified in block 9. or his or
her successor, no tess than len [10] doys prior wiilten nolice of cancellation or modificafion of the policy.

15. WORKERS' COMPENSATION,

15.1 By signing this agreement, the Contractor ogrees. certifies and wamants that the Conlroctor is in
complignce with or exempl from, the requirements of N.H. RSA chapter 281-A ["Workers' Compensalion™).
15.2 To the extent the Conkocior is subject 1o the requirements of N.H. RSA chapler 281-A, Contracior shall
maintain, and require any subconlraclor or assignee 1o secure and maintain, poyment of Workers'
Compensation in connection wilh gclivilies which the person.proposes to undertake pursuont o this
agreement. Conlraclor shall fumish the Contracting Officer idenlified in block 1.9, or his or har successor.
proot of Workers” Compensalion in the manner described in N.H. RSA chapler 281-A ond ony applicoble
renewol(s) thereof, which sholl be allached ond are incorporated herein by reference. The Siale shall not
be responsible lor payment of any Workers' Compensation premiums or lor any other claim or bhenefit tor
Conlracior, or ony subcontroctor or employee of Conlroctor, which might arise under applicable Slote of
New Hompshire Workers' Compensation laws in connectlion with the performance of the Services under this
Agreement,

14. WAIVER OF BREACH. No failure by the Slate lo énforce ony provisions hereol after any Event of Defaull
shall be deemed o waiver of ils rights with regard 1o thal Event of Defauit, of ony subsequent Evenl of
Defaull. No express follure to enforce ony Event of Delault shall be deemed o waiver ol the right of the
Stote lo enforce eoch and all of the provisions hereol upon any further or other Event of Detouit on the port
ol the Conlroclor. .

17. ROTICE. Any notice by o porly herelo to the other porly sholl be deemed o have been duly delivered
or given a! the time ol mailing by cerified moil, postage prepaid. in © United States Post Office addressed
to the parlies of the oddresses givenin blocks 1.2 and 1.4, herein,

18, AMENDMENT, This Agreement may be omended. waived or discharged only by an instrumenl in wriling
signed by the porlies hereto ond only olier approval of such amendment. waiver or discharge by the
Govemnor and Execulive Counci of the Stale of New Hompshire,
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19. CONSTRUCTION OF AGREEMENT AND YERMS This Agreemeni shall be conshiued in accordance with the
lows of the Sicle of New Harmpshire, and is bindmg upon and inwes io the benefit of the parties ond their
respeclive successors ond assigns. The wording used in this Agreemeni is the wording chosen by the
parties to express their mulual intent, ond no nule of construction shall be opplied ogclnsi of in lover of any
" pary:

20. THIRD PARTIES. The parlies herelo do not inlend to benefil any third parlies ond 1his Agreement shall not
‘be construed to conler any such benefil.

21. HEADINGS. The headings throughout the Agreement are lor relerence purposes only. and the words
conloined therein shall in no way be held 1o explain, modify. amplify or aid in the. interprelotion,
construciion or meaning of the provisions of this Agreemeni,

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

23. SEVERABILTY. In lhe event any of 1he provisions of this Agreement are held by o court of compelent
jurisdiclion to be conirary lo any slate or federal low, The remoining provisions of this Agreement will remoin
in ful force ond effect.

24. ENTIRE AGREEMENT. This ogreemend, which may be execuled in ¢ number of counterpars, each of
which sholl be deemed an originol. constitutes the enlire ogreement and undersianding between the
porlies, and supersedes ofl prior ogreements and undersiondings relaling herelo.
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Exhibit A - Statement Of Work

DEFINITIONS.

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

ACH/EFT

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

Agency

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

Association or “Card
Organization”

-

-Any entity formed to administer and promote Cards, including
without limitation Visa US.A., Inc. (“Visa”), MasterCard
International Incorporated (“MasterCard™) and DFS Services
LLC (“Discover"), and any applicable Debit Networks

"Association Rules” of]
“Payment Brand Rules” on
“Card Organization Rules™

The rules, regulations, releases, interpretations and other
requirements (whether contractual or otherwise) imposed or
adopted by any Card Organization and related authorities, including
without limitation, those of the PCl Security Standards Council,
LLC and the National Automated Clearing House Association
(including, with respect-1o EBT, the Quest Operating Rules and
with respect to PIN debit Cards, the rules, regulations, policies and

| procedures of the applicable Debit Network).

() www pcisecuritystandards.org/

(i) htip:/fwww.masiercard.us/

(iii)  hup://usa,visa.com/

(iv) hups:/www.discover.com/

{v) hulps://www.americanexpress.com/

“Card" Sec either 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.

Chargeback A Card transaction (or disputed portion thereof) that is

returned 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

Siatewide Contract for Credit Card Processing Services

Contract Documents

Documents that comprise this Contract as identified in Exhibit
A, SOW, Section 1.1.
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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 Hampshire

Credit Deposit into an account

DAS N.H. Department of Administrative Services
Debit A charge against a bank accoumt

“Electronic Check” or
“E-Check”

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

Effective Date

The date on which this Contract takes cffect upon Govemor
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 are 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, General Provisions.

Fully loadcd

Rates that are inclusive of all expenses, including, but not
limited to: meals, hotclhousing, airfare, car rcmals car
mileage, and out of pockel expenses.

GAAP

Generally Accepted Accounting Principles

Governor and Executive
Council

The New Hampshire Governor and Executive Council,

Initial Term or Term

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

IP

Internet Protocol

IVR

Interactive Voice Response System available via Touch-Tone
phone

Merchant or Merchants

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

Merchant Account

Merchant settlement bank accounts assigned by the Treasurer,
as amended by the Treasurer from time (o time.

“Merchant ID Number”
or “Merchant
Identification Number”

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

Non-Exclusive Contract

A contract that does not restrict the State from seeking
alternative contractors or sources for the products and services
provided under this Coniract.

Normal Business Hours

Normal Business Hours — 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays.
State holidays are: New Year's Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4™, Labor Day,- Veterans
Day, Thanksgiving Day, the day after Thanksgiving Day, and
Christmas Day.
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Not 10 Exceed Contract

A contraci that has a fixed price limitation. See Exbibit B.

Notice 1o Proceed

The State Contract Manager’'s wrilten direction to the
Contractor 1o begin work on this Contract on a specified date
and lime. '

Order of Precedence

The order in which Contracl Documents govem in the event of
any conflict or ambiguity among them.

“Payment Card Industry

A sei of security standards established by Payment Card

Data Security Industry Security Standards Council.

Standards” or “PCIDSS"

Payment Method Visa, US.A,, Inc., MasterCard International, Inc., Discover

Provider Financial Services, LL.C and other Credit Card and Debit Card
providers, or any debit network providers, whose paymeni methed
Contractor accepts for processing.

PCI Payment Card Indusiry

PCIl Security Siandards
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 dala protection.

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

“POS" or "Point of Sale™

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

Proposal

The Contractor’s written Proposal submitted to the State in
response 1o RFP 2013-153.

“RFP" or “Request for

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

Proposal” of Administrative Services.

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

Services The services and producis Contractor shall fumish the State

under this Contract,

“Statement of Work” or
uSOwu

Exhibit A, Statement of Work.

“State” or “Siate of New
Hampshire™

DAS and/or Merchants, as applicable.

“State Fiscal Year” or
IISFY“

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 accounl
Tokenization The process of breaking a siream of text up inlo words,
phrases, symbols or other meaningful elements called tokens
Transaction An agreement between a buyer and a scller for the exchange of
.| goods or services for payment
Treasurer State of N.H. Treasurer

Wite Transfer

Electronic iransfer of funds with settlement the same business
day. :
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1. CONTRACT

1.1

1.2

1)

1.4

Contract 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-37
Exhibit C-1 Additiona) 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 | CyberSource Services Addendum

Exhibit J MobilePay Services Addendum

Exhibit K Skipjack Services Addendum
Exhibit L Gift Card Services Addendum

Qrder of ?reced‘:nce

In the event of conflict or ambiguity among any of the Contract Documents, ihe
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-1.:

Non-Exclusive Contract

This is a Non-Exclusive Contract. Notwithstanding any provision of this Contract 10
the contrary, the State, at its sole discretion, may retain other coniractors or other
sources to provide Services or Deliverables procured under this Coniract.

Not to Exceed Contract

This is a Not 10 Exceed Contract. The State shall pay the Contractor for the Services
in accordance with Exhibit B, Compensarion. Motwithstanding any other provision
of this Contract to the contrary, in no ¢vent shall payments under this Contract
exceed the price limitations set forth in Section 1.8 of the Form P-37, Price
Limitation which is twenty-five million dollars ($25,000,000).

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

10
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IN THE AGGREGATE (INCLUSIVE OF THE STATE'S LIABILITY UNDER
SECTION 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 WHATSOQEVER (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 WNOT 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), ii) AND (iii) OF EXHIBIT C..

2. CONTRACT TERM/COMMENCEMENT OF WORK

\

The Initial Term of this Contract shall commence upon appraval of Govemnor and Executive
Council or on September 1, 2013, whichever is later (the “Effective Date™), and extend
through June 30, 2018.

The Coatractor 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
uader this Contract.

If the Contracior commences work before the Effective 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 10, any expenses and costs incurred by the Contractor or any
Subcontractor(s).

3. SERVICES

The Contractor shalt furnish the Siate with the Services required under this Coniract, 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. CONTRACT MANAGEMENT ‘

5.2 Contractor Point Of Contact

5.2.1 Thc Contractor shall assign a Contractor Point of Contact who shall serve as the
representative of the Contractor for administrative and contract management
matters, ' '

§.2.2 The Contractor Point of Contact shall function as this Contractor's representative for
administrative and management matters. The Contractor Poini 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 1o Siate upon
replacement of the Contractor Point of Contact. Such Contractor Point of Conlact shall be
of comparable skills. Any request by State to remove the Contract Point of Contact shall be
governed by the dispute resolution process contained herein, see Exhibit A, Section 5.4.

Account Team Access .Contractor shall provide ielephone, facsimile, and Internet e-mail
access lo each individual on the Contractor account ieam. General {ol! 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
nex! business day.

5.2.3 The Contractor Poini of Contact is:

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

Corporate Client Services

Specialized Industries and Public Secior Markets
Bank of America Merchant Services

Office (617.524.1490)

shirley davis{@bankofamericamerchant.com

Sheryl Levers (day to day operalional issues)
Account Manager

Bank of America Merchant Services

Office (954.845.4456)
Sheryl.levers@bankofamericamerchant.com

5.3 State Contract Monager
The State shall assign a contract manager who shall function as the State’s
representative wilh regard to Contract administralion. The Siate Coniract Manager
is:

Rudolph Ogden — Contract Manager
New Hampshire Depaniment of Administrative Services
Office (603.271.3235)
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5.4 Dispute Resolution

Statewide Contract for Merchant Card Processing Services

+ Prior 10 the filing of any formal proceedings with respect 1o a dispute (other than an action seeking
injunctive relief with respect 10 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 10 the other party. Such notice shall be without prejudice

to the invoking party’s right to any other remedy permitted by this contracl.

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.

Level The The'State Cumulative Time
Coniractor Allotted
Primary Shirley Davis Rudolph Ogden (601.271.3235) 5 business days
First Shirley Davis Roben Stowell  (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. :
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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, settlement 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,

L}

Discover and American Express

Contractor shall support an authorization / pass through for any Agency that is required 10
process Discover or American Express transaction directly through Discover or American
Express. The Contractor shall support Discover Full Service where the Conitractor fully
handles the processing of Discover Iransaction similar 1o Visa and MasterCard
transaction.

Security

Contractor shall ensure security on all daia transmissions. Contractor shall comply with
all Payment Card Industry Standards, (PCI) and shall timely notify the designated State
contact of all material changes in PCI Standards. Contractor shall remain in compliance
with PC] DSS during the initial term of this Conitract and any subsequent rencwal 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 written notification from Merchant Card Services and approved by the
Stale 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 Staie, or pursuant to the Siate’s direction.

Settlement Transmission

Once conversion 10 the BAMS-preferred platform is complete, setilemem data shall go
over the same conncction as authorization data.

Duplicate Scttlements
+ 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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duplicate (i.e. all data elements of the entire fill must be an exact match) and
submitied within the same settlement window.

« Duplicate Charges and Transactions. Contractor shall comrect 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
shal) notify the State of each duplicate charge and Iransaction. The Contractor
shall be liable for any costs incurred by the State because of duplicate charges or
transactions to the extent they are caused by failures within the Contractor's

- proprietary card proccssing system.

Credit Card Deposil

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

Deposit Processing Liability

The Contractor will sertle 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 specificd timeframes shall be
considered an Event of Default.

Reconciliation of Receipts

All receipis into State accounts shall be easily reconciled by the Agency through
daily Contractor reports and a unique identification humber for tha1 Agency.

Representation

The State shall be assigned a dedicated Contractor Account Representative thal 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 correspond with the States Merchant
Card Services office for all Agency requirements including, bul, not limiled 10
selling up new merchant accounts, access 1o reporting tools or Virtual Terminal and
any other modifications to an Agency's processing. '

Reconciliation of Receipts.

Al receipts into Merchant Account(s) shall be capable of reconciliation by Merchanis
through daily repori(s) and their respective Merchant 1D Numbers.

15
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2. REPORTING REQUIREMENTS
System Reguirements

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

The system shall provide the ability for each Agency to view only the financial data
for their Chain Merchant 1D and allow access lo view the individual data for a
specific location under their Chain Merchant 1D;

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 accounnng detail as determined by
the State for each Internet application

The Coniractor shall provide for the reporting system (o include “real time”
transactions that were proccsscd on the same day, according 10 a mutually agreeable
schedule.

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

Ata minimum, the Contractor shall ;')rovidc the following:

Daily and monthly reports of all transaciions, regardiess of volume;
Online web access shall include, but is not iimited to, current pius 13 months of
summary and 6 months of historical data detailing:
o Transaction type
Dollar amouni of transaciion with any associated identified
Date and time ‘of transaction
Date of settlement
Daily subtotal by transaction type for each Agency
Authorization number for transaction
The full customer credit card number (The credit card number should be
masked unless an Apgency requests access to view the full card number and
has a valid business reason to do s0)

OO0 00O0CO

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

Repons similar lo, but not limited to, the following:
1. Checking Account Report
o  Ability To Search by:
= Date Range (From and To)
*  Results Returned:
- Summary List of Batches by Date and by. Merchant 1D
e Drilldown:
- Merchant |D Summary Baich o the Transaction Detail
2. Authorization Code Report
o Ability To Search by:
> Aubhorizalion Code
—> Date Range
(Within ALL MIDis}
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e  Results Returned:
= Transaction Detail based upon the authorization code
3. Charge Back Report
o Ability tv Search by:
- Date Range, and/or
-> Merchant ID#
*  Results Returned: )
=» Transaction Detail related to 1he Chargeback
4. Funding Report lists bank account info by Checking Account
o Ability to Search by -
> Date Range
*  Resulits Returned
- Summary of Fees by Merchant 1D
*  Drilldown
= Detail of Fees by Merchant ID
S. Summary of Historical Bank Fees
s Ability to Search by
-» Merchant ID
s  Results Returned .
-> Fees for the Merchant 1D by Month/Year
6. Summary of Batches for a Merchant [D Report
o Ability to Search by
-> Date Range
s Results Returned .
= Summary of Baiches for ALL Merchant 10s
e Drilidown
-» Baich Transaction Detail by Merchant 1D
Customized reports as specified and agreed to by the Agency and Contracior

Stored Value Card Reporting

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

following:

s Active Cards with a balance by card and by issue date
s Qutsianding liability by promo card type and bin range
e 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 Conlractar

Ability 10 search by card number to determine il the card is active and if 50, view the
remaining balance

HLO901-Value Link Gift Card Transaction Detail

HLO902-Value Link Gift Card Trans by Category
HLO903-Value Link Gift Card Declined Transactions

H1(905-Value Link Gift Card Summary
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HLO906-Value Link Gift Card Liabilitx Regon

HLOBO?-(Jalue Link Gift Card Activation 5ummag
HLO908- Concord-Value Link Gift Card Summary

HL0910-Value Link Gift Card Exceptions
HL0916-Valye Link Gift Card Liability Summary
HL0926-Location Value Link Gift Card Liability Report
HLO9S51-First Data Gift Card Summary Report
HL2001-Daily Gift Card Report
HL2002-Monthly gng Card Report

HL2003-Promo Summary Monthly
HL2004-Promo Summary Monthly

HL2022-Gift Card Analysis by Location

Online Chargeback Reporting

¢ The Contractor shall provide immediate online access 1o outstanding retrieval
requests and chargebacks. .

e The Contractor shall allow and provide a fully elecironic online chargeback system .
that shall accept electranic signatures and support files 1o satisfy outstanding retrieval
requests and chargebacks.

Monthly Statement

The Contractor shal! 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 expon 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 Intermet technologies as required by
each Agency.

The State requires 98% authorization system availability or benter.
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"The Contractor shall provide a network thal 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 _6r providing direct connection methods which are |P based.
interfaces ‘

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

Stand beside: Contractor shall supply the devices 1o be used or allow the use of Merchant owned
devices, which shall provide magnelic stnpc readers, PIN pads, and batch totals for the end of
business.

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

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

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

Internet AP1: To allow.an Agency's Intemet apphcauons 10 interface with the Contraclor’s
Electronic Payment Sysiem, {EPS).

Hosted Payment Page: Contractor shall provide a method that allows a merchant lo connecl
their website 10 a hosted payment page ("Pay Here”) that goes to the Contractor’s galeway 10°
process the actual transaction. This method shall have the ability 10 accepl credit cards, debit
cards and echecks . The Hosted Payment Page shall be cusiomizable to allow State Agency
elements such as, but shall not be restricled 10, State Seal and Agency verbiage, 10 reassure
Cardholders that they have reached an approved State site. In the event that the State is
utilizing the Contractor’s Hosted Payment Page, the Contractor assumes all responsibility fora
secure payment page hosted by a fully PCI compliant infrastructure.

Processing Methods

Contracior shall accommodate and provide for both Authorization Oﬁly and
Capture meihods of processing.

o 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 ihe day for settlement purposes.

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

The Contractor shall work with the Siate’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 Intemnel, as required by each Agency.

Processing Equipment’

+ Upon conversion 1o the BAMS-preferred platform, Contractor shall maintain an
Inventory of the processing methods and all equipment used al each merchan
location.

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

Other Services

Point-to-point Encryptioo {P2PE)

The Contractor shall have the capability to provide Point-to-point Encryption
services. Said services shall be available upon the request of the State, and
shall be implemented according 10 a mutually agreed upon schedule. The
fees for these services shall be according to the rate schedule(s) set forth
within Exhibit B.

Tokenization Technology

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

EMY Chip technology

The Contractor shall have the capability 1o provide EMV Chip processing
services, inclusive of the ability to purchase ierminals 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 schedule(s) set forth
within Exhibit B.

Mobile solutions .

1. The Contracior shall have a mobile solution that can be used to lake
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 PC] Requirements. Said services shall be available upon
the request of the State, and shall be implemenied according to a
mutually agreed upon schedule. The fees for these services shall be
according to the rate schedule(s) set fonth within Exhibit B,

2. The Contractor shall have a mobile application that can be used on a
Sman Phone 1o take payments al various events. The application shall

A
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be PCI Compliant. Said services shall be available upon the request of
thé Staie, and shall be implemented according 10 a mulually agreed upon
schedule. The fees for Lhese 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 Contracior to move all
outstanding stored value information from the current systcm to the new system
and honor i; ‘

3. The estimated 553,260 stored value cards in the Liguor Commission's current
inventory that have yet to be activated shall be wilized by Contracior 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 Siate'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: ’

Corporate Merchant ID: State of New Hampshire — All Chain Merchanl IDs fal! under this
Corporate Merchant 1D.

Chain Merchant ID: A State Agency's main Merchant ID — All outlet or merchant locations
1Ds for the Agency fall under this chain merchant ID. Generally an Agency shall have one of
these. ) :

Merchant: Each oullet (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 Contraclor may propose an altemative hierarchy scheme as long as it maintains the State’s
ability to conduct ad hoc reporting and special invoicing.

The merchant hierarchy shall be used for reporting and the gencration of statements and invoices.
Each Agency / chain Merchant shall receive a monthly stalement detailing all sales, processing
and interchange fees. All charges and fees for individual Chain / Agencies are 1o be deducted
from the designated account once monthly as outlined herein.

The Contractor shall establish and maintain all mercham accounts including both merchant
identification numbers (MIDs) and terminal identification numbers (T1Ds). Accounts shall be
established and ready for activation within 10 business days of receiving a Merchant D Request
Form from the State’s project manager within the Depariment of Adminisirative Services (DAS),
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Merchant Card Services.

The Contractor shall provide the Project Manager with MIDs and TIDs when the accounts are
established. Al requesis must come through the DAS Merchant Card Services, No Agency shall
be allowed 1o directly submil a Merchant 1D request to create, terminate or modify an existing
Merchant ID.  All Merchant 'ID request are reviewed and approved by the Depariment of
Administrative Services, the Department of Information Technology and the Treasury Depariment
prior to being submitied 1o the Contraclor.

Numeric Structure and File Formats

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

Separate Merchaat 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 lo the Bureau of Purchase and Property Merchant Card Services, and the Department
of the Treasury. One report must provide an accurate accounling .of monthly and year 10 date
Sales and Transaction volume per elecironic payment type for each merchant id and totaled
for each Agency, institution and political sub-division in service, A Second report must
provide an accurate accounting of monthly and year to date fees for each merchant id
separated by fee type (processing fee, authorization fee, interchange foes, elc.) 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 il deems necessary. This
report is 1o include equipment and method of processing for cach merchant id.  Contractor
will makerthis available as Customer localions are boarded to the BAMS preferred platform.

. o .
These Reports will be due by the 10 business day of each month, for the previous month.
Failure to provide these monthly repons in a timely manner may be considered an eveni of
default of Lhe contract and may lead to termination proceedings as specified above.

22 -



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

Vendors must also have the capability to provide special reports as Requesied by Individual
Apgencies. The ability of the state to retrieve Reports using an online ool wouid be highly
desirable.

Failure to provide these ceports as requested and in a timely manncr, 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 the Siate or its representative.
This point of contacl, shall meet quarterly with appropriate State Officials (c.g., Treasury
— Liquor - DRED - Safety — DolT eitc) to review and discuss past and future performance
issues. All Inquiries from the Siate shall receive a response with in twenty-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 |d. This training shall inctude, but not be limited to, overview of merchant
PCI requirements and imponant procedures for processing that minimize costs to the
State,

Updates of credit card association requirements

The Contractor shall nolify on a limely basis the designated Siate contact of al} updates in
requirements mandated by the credit card associalions.

Ongoing training and monitoring

The. Contractor shall provide quanierly training and monitoring of Agency merchants relative to
sccurity, self-audits and processing. This ongoing training and monitoring shall include, but is not
limited 1o information relative 1o industry besl practices, security, fraud and suggestions for
improvement. The quarterly training shall be on-site or via a webinar format at no additional cost
to the State.

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

guidance on the Agencies performance including, but not limited to, processing, chargebacks,
interchange rates, and suggestions on how and where the Agencies could improve performance.
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Semi-annual business review meetings shall be on-site at a State location at no additional cosi lo
the State.

STATE OF NEW HAMPSHIRE'S DEDICATED MERCHANT CARD SERVICES

All Agency or Non-Agency requests for new services or modificalions lo existing services shall
come through the Department of Administrative Services Merchant Card Services prior to any
changes. The Conlractor shall comply with this request and work with DAS Mercham 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 contacls the Contractor for any changes to existing
services or reques! for new services they shall be direcied back to the State’s Merchant Card
Services team. This applies to all of the following, but is not limited to, new Merchant ID
Requests, Access to any and all Reporting Systems, Virtual Terminals, Equipment chucs|s 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 afler contract end.

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

Agenq; Software, System or Equipment Replacement or Upgrades

Agencies soflware, sysiem or equipment may be replaced or upgraded from time to lime. The
Contractor shall accommodate apy and all software, sysiem andequipment upgrades or
replacements, The Conitractor shall assist with all replacements and upgrades to ensure a
successful set up and wransition.

7. SUPPLIES

Contractor shall provide 10 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 | below. Notwithstanding any provision of this Contract to the contrary, the
State may modify Table | to add or delete individual Merchants, at its sole discretion and at any

time during the Term.

TABLE |

STATE OF NEW CORPORATE
HAMPSHIRE 25 CAPITOL STREEY, RM 212 CONCORD NH 03301 LEVEL
Liquor Commlssion Merchant Locations )

MERCHANT

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

NH LIQUOR STORE #01 80 STORRS ST. AMES PLAZA CONCORD NH 03302 LEVEL
. WEST MERCHANT

NH LIQUOR STORE 202" | 913 GULF ROAD CHESTERFIELD NH 03488 LEVEL
, MERCHANT

NH LIQUOR STORE #803 | 1 AIRPORT ROAD, STE #205 MANCHESTER NH 03103 LEVEL
- MERCHANT

NH LIQUOR STORE #04 1271 HOOKSETT RD HOOKSETT NH 03108 LEVEL
MERCHANT

NH LIQUOR STORE £05 17 PLEASANT ST, BERLIN NH 03570 LEVEL
MERCHANT

NH LIQUOR STORE 208 | 800 ISLINGTON STREET PORTSMOUTH .NH 03801 LEVEL
MERCHANT

NH LIGUOR STORE #07 568 MEADOW STREET LITTLETON NH D3551 LEVEL
MERCHANT

N LIQUOR STORE #08 345 WASHINGTN ST RTE 103 CLAREMONT NH 03743 LEVEL
MERCHANT

NH LIQUOR STORE #09 | 47 CHESTNUT STREET DOVER NH 03820 LEVEL

. MERCHANT

NH LIQUOR STORE #16 | 309 LINCOLN ST STE 308 MANCHESTER NH 11111 LEVEL
MERCHANT

NH LIQUOR STORE #11 12 CENTERRA PARKWAY LEBANON NH 03766~ | LEVEL
N MERCHANT

NH LIOQUOR STORE 812 RY 158 SENTERS MP U 1 CENTER HARBOR | NH 03226 LEVEL
MERCHANT

NH LIQUOR STORE #13 5 SOMERSWORTH PLAZA SOMERSWORTH NH 03878 LEVEL
. MERCHANT

NH LIQUOR STORE 814 LILAC MALL ROUTE 125 ROCHESTER NH 03867 LEVEL .

_ MERCHANT

NH LIQUOR STORE #15 28 RALSTON ROAD KEENE NH 0343 LEVEL
i MERCHANT

NH LIOUOR STORE 816 t FOREST S§T. | WOODSVILLE NH 03785 LEVEL
. MERCHANT

NH LIOUOR STORE 817 880 CENTRAL ST FRANKLIN NH 03235 LEVEL
- MERCHANT

NH LIGQUOR STORE #18 151 MAIN STREET COLEBROOK NH 03578 LEVEL
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MERCHANT
NH LIQUOR STORE #19 | 25 TENNEY MT HWY PLYMOUTH NH 03264 | LEVEL
: 030383 | MERCHANT
NH LIQUOR STORE #20 | 35 MANCHESTER RO STE 5 DERRY NH 062 LEVEL
MERCHANT
NH LIOUOR STORE #21_| ONE JAFFREY RTE202 STE1 - | PETERBOROUGH | NH 03458 | LEVEL
MERCHANT
NH LIQUOR STORE #22 | 44A ROUTE 13 BROOKLINE NH 03033 | LEVEL ,
- MERCHANT
NH LIQUOR STORE #23 | 234 WHITE MNTN HWY #9 CONWAY NH 03818 { LEVEL
' ' MERCHANT
NH LIQUOR STORE #24 | 52 JOHN STARK HWY. NEWPORT NH 03773 | LEVEL
MERCHANT
NH LIQUOR STORE 825 | KINGS HWY PLZA KINGS HWY | STRATHAM NH 03833 | LEVEL
B MERCHANT
NH LIOUOR STORE #28 | PO BOX 42 ROUTE 3 GROVETON NH 03582 | LEVEL
MERCHANT
NH LIQUOR STORE #27_| 300 MAIN STREET NASHUA - NH 03060 | LEVEL
: : MERCHANT
NH LIQUOR STORE #28_| RTE 1A OCEAN BLVD SEABROOK NH 03874} LEVEL
MERCHANT
NH LIQUOR STORE #28 | 100 LANCASTER ROAD WHITEFIELD NH 03598 | LEVEL
MERCHANT
NH LIOUOR STORE #30 | 189 ELM STREET RTE 101 W MILFORD NH 03055 | LEVEL
MERCHANT
NH LIQUOR STORE #31_| 885 HANOVER STREET MANCHESTER | NH onos | LEVEL
. MERCHANT
NH LIQUOR STORE #32_| 40 NORTHWEST BLVD. NASHUA NH 03063 | LEVEL
MERCHANT
NH LIQUOR STORE #33 | 31 HAMEL DRIVE MANCHESTER NH 03104 | LEVEL
‘ ' ' MERCHANT
NH LIQUOR STORE #34 | 417 SOUTH BROADWAY SALEM NH 03079 | LEVEL
] MERCHANT
NH LIQUOR STORE #35 | HILLSBORO CNTR PO BX 163 | HILLSBORO NH 03244 | LEVEL
MERCHANT
NH LIQUOR STORE #36 | 80 PETERBORQUGH ST. JAFFREY NH 03452 | LEVEL
MERCHANT
NH LIQUOR STORE 837 | 1994 MAIN ST, LANCASTER NH 03584 | LEVEL
. MERCHANT
NH LIQUOR STORE #38 | 605 US HWY 1 BYPASS PORTSMOUTH NH 03801 | LEVEL
WOLFEBORO MERCHANT
NH LIQUOR STORE #38 | 35 CENTER STREET FALLS NH 03806 | LEVEL
MERCHANT
NH LIQUOR STORE #40 | 32 AMES PLAZA LANE WALPOLE NH 03808 | LEVEL
MERCHANT
NH LIQUOR STORE 841 | LAFAYETTE BLVD PO BX 236 SEABROOK NH 03874 | LEVEL
- _ MERCHANT
NH LIQUOR STORE #42 | 71 ROUTE 104 OLD PRV MEREDITH NH 03253 | LEVEL
: " MERCHANT
NH LIQUOR STORE #43 | ROUTE 11 TAPPAN STREETY FARMINGTON NH 03835 | LEVEL
MERCRANT
NH LIQUOR STORE 244 | 20 LAKE STREET BRISTOL NH 03222 | LEVEL
‘ . MERCHANT
NH LIQUOR STORE #45 | 15 WATER STREET PITTSFIELD NH 03263 | LEVEL
) _ MERCHANT
NH LIQUOR STORE #48 | 46 NORTH MAIN STREEY ASHLAND NH 03217 | LEVEL
NORTH MERCHANT
NH LIGUOR STORE #47 | NO. WOODSTOCK PLZ BOX 11| WOODSTOCK NH 03282 | LEVEL
MERCHANT
NH LIQUOR STORE #48 | ROUTE 118 BOX 114 HINSDALE NH 03451 | LEVEL
038652 | MERCHANT
NH LIQUOR STORE #48 | 32 PLAISTOWRD # 2A PLAISTOW NH 804 LEVEL
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CONCORD

MERCHANT
NH LIQUOR STORE #50 | S GATE MALL 269 DW HWY NASHUA NH 03060 | LEVEL
. MERCHANT
NH LIQUOR STORE #51 | ROUTE 38 PO BOX 10 PELHAM NH 03078 | LEVEL
. MERCHANT
NH LIQUDR STORE #52 | 159 MAIN STREET GORHAM NH 03581 | LEVEL
MERCHANT
NH LIQUOR STORE #53 | 212 LOWELL RD HUDSON NH 03051 | LEVEL
MERCHANT
NH LIQUOR STORE #54 | SHOPADE CTR PO BOX 168 GLEN NH 03838 | LEVEL
MERCHANT
NH LIQUOR STORE #55 | BEDFORD GROVE PLAZA COLB | BEDFORD NH 03102 | LEVEL
) MERCHANT
NH LIQUOR STORE #58 | 8 LAXE SHORE DR UNIT #1 GILFORD NH 03249 | LEVEL
CENTER MERCHANT
NH LIGUOR STORE #57 | 240 RTE 168 OSSIPEE NH 035814 | LEVEL
— g MERCHANT
NH LIQUOR STORE #58 | 605 MAST ROAD GOFFSTOWN NH 03102 | LEVEL
‘ MERCHANT
NH LIQUOR STORE 859 | 356 DW HIGHWAY MERRIMACK NH 1111 | LEVEL
' MERCHANT
NH LIOQUOR STORE #60 | 10 BENNING DRIVE 12A WEST LEBANON | NH 03784 | LEVEL
> MERCHANT
NH LIQUOR STORE #61 | ROUTE 128 119 POBX 111 FITZWILLIAM NH 03447 | LEVEL
MERCHANT
NH LIQUOR STORE #82 | ROUTE 27 RFD 2 RAYMOND NH 03077 | LEVEL
MERCHANT
NH LIGUOR STORE #63 | SUITE t 30 WARWICK ROAD WINCHESTER NH 11111 LEVEL
MERCHANT
NH LIQUOR STORE #54 | ROUTE 11 PO BOX 484 NEW LONDON NH 03257 | LEVEL
MERCHANT
NH LIOUOR STORE #65 | 25 VINTINNER ROAD CAMPTON NH 03223 | LEVEL
. MERCHANT
NH LIQUOR STORE #66 | 193 NORTH ROUTE 3A HOOKSETT NH 03108 | LEVEL
MERCHANT
NH LIQUOR STORE #67 | 193 § 25 SPRINGER ROAD HOOKSETT NH 03106 | LEVEL
NORTH MERCHANT
NH LIQUOR STORE #88 | LAFAYETTE RD VILLAGE CTR HAMPTON NH 03862 LEVEL
MERCHANT
NHLIOUOR STORE #69 | 27 COLISEUM AVENUE NASHUA NH 03063 | LEVEL
MERCHANT
NH LIQUOR STORE #70 | RTE 12 TROY RD SWANZEY NH 03431 LEVEL
MERCHANT
NH LIQUOR STORE #71 | 90 CALEF HIGHWAY LEE NH 03824 | LEVEL
] MERCHANT
NH LIOUOR STORE #72 | 100 FORT EDOY ROAD CONCORD NH 03304 LEVEL
MERCHANT
MH LIQUOR STORE #73 | 195 SOUTH PO BOX 1993 HAMPTONM NH 03843 | LEVEL
MERCHANT
NH LIQUOR STORE 874 | 34 MASHUA RD. LONDONDERRY | NH 03053 | LEVEL
. MERCHANT
NH LIGUOR STORE #75 | 15 OLD STATE ROAD UNIT 1 BELMONT NH 03220 | LEVEL
MERCHANT
NH LIGUOR STORE #76 | 195 NORTH PO BOX 2081 HAMPTON NH 11111 | LEVEL
MERCHANT
NH LIQUOR STORE #77 | 360 STATE ROUTE 202 RINDGE NH 03461 | LEVEL
} _MERCHANT
NH LIQUOR STORE #78 | 416 EMERSON AVE HAMPSTEAD NH 03841 . |[\LEVEL
MERCHANT
NH LIQUOR STORE 298 | 25 STORRS ST CONCORD NH 03301 | LEVEL
ST OF NH - LIQUOR
COMMIS 25 CAPITOL STREET NH 0330% | CHAINLEVEL
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e s . . - gt
Department of Safety Merchant Locations T
. MERCHANT
NH DOS DMV BERUIN 551 GORHAM ROAD GORHAM NH 03581 LEVEL
NH DOS OMV MERCHANT
CLAREMONT DMV OFFC MILL $IWATER ST CLAREMONT NH 03743 LEVEL
NH DOS DMV DGVER “MERCRANT
POINT 50 BOSTON MARBOR NEWINGTON NH 03801 LEVEL
MERCHANT
NH DOS DMV EPPING | ROUTE 125 EPPING NH 03042 | LEVEL
MERCHANT
NH DQS DMV KEENE ROUTE & KEENE NH 0331 LEVEL
NH DOS DMV - MERCHANT
MANCHESTER A77 SOUTH WILLOW ST, MANCHESTER NH 03101 LEVEL
MERCHANT
NH DOS DMV MILFORD | 4 MEADOW BROOK DR MILFORD NK 03055 | LEVEL
MERCHANT
NH DOS DMV NASHUA 110 BROAD ST NASHUA NH 03060 - LEVEL
.. MERCHANT
NH DOS DMV SALEM 33 GERE_MONTY OR SALEM NH 03079 LEVEL
NH DOS DMV MERCHANT
TAMWORTH ROUTE 18 TAMWORTH NH 03888 LEVEL
NH DOS DMV TWIN MERCHANT
MTN ) ROUTE 302 TWIN MOUNTAIN NH 03595 LEVEL
_ ' MERCHANT
NH DOS FR TICKETS 10 | 23 MAZEN DRIVE CONCORD NH oags7 | LeveL
NH DOS LEBANON MERCTANT
SALVAGE ~ | 410 MIRACLE MILE EMS BLG LEBANON NH 03766 LElEL
. MERCHANT
NH DOS MP GILFORD 31 DOCK RD GILFQRD NH 03246 LEVEL
NH DOS ONLINE DRLIC MERCHANT
RENE 23 HAZEN DR CONCORD NH 03305 | LEVEL
NH DOS ONLINE MERCHANT
ELECTRIC 11Q SMOKEY BEAR BLVD CONCORD NH 03301 LEVEL
NH DOS SP DOVER MERCHANT
POINT 50 BOSTON HARBOR DOVER NH 03820 | LEVEL
MERCHANT
NH DOS SP KEENE ROUTE @ KEEME NH M 31 LEVEL
NH DOS 5P MERCHANT
MANCHESTER 37T S WILLOW ST MANCHE STER NH 03103 LEVEL
NH DOS SP MERCHANT
TAMWORTH ROUTE 18 TAMWORTH NH 03886 LEVEL
MERCHANT
NH DOS SP TWIN MTN ROUTE 302 TWIN MOUNTAIN NH 03595 LEVEL
. MERCHANT
NH DQS STATE POLICE | 33 HAZEN ORIVE CONCORD NH 03305 LEVEL
NH DOS TWIN MERCHANT
MTNLICENSING RT 302 TWIN MOUNTAIN | NH 03585 | LEVEL
NH DOSBSNSS MERCHANT
OFFICECON 10 HAZEN DRIVE CONCORD NH 03305 LEVEL
NH DOSCONCRDMC MERCHANT
RIDR 33 HAZEN DRIVE CONCORD NH 03305 LEVEL
MERCHANT
NH DOSF.R.CONCORD | 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
. MERCHANT -
NH DOS-FR INTERNET 23 HAZEN-DR CONCORD NH 03305 LEVEL .
MERCHANT
NH DOSI.R.P.CONCORD | 23 HAZEN DRIVE CONCORD NH 03305 LEVEL
NHOQSLIC N NORTH MERCHMANT
HAVERHILL RT 10 GRFTN CNTY CRT HSE HAVERHILL NH Q3774 LEVEL
NH . MERCHANT
DOSLICCLAREMONT DMV OFFC MILL #1IWATER 5T CLAREMONT NH 03743 LEVEL
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NH MERCHANT
DOSLICCOLEBROCK TOWN HALL 10 BRIDE ST COLEBROOK NH 03576 | LEVEL
' MERCHANT
NH DOSLICCONCORD | 33 HAZEN DRIVE CONCORD NH 03305 | LEVEL
‘ MERCHANT
NH DOSLICEPPING ROUTE 125 EPPING NH 03042 | LEVEL
MERCHANT
NH DOSLICKEENE ROUTE 0 KEENE NH 03431 | LEVEL
MERCHANT
NH DOSLICLACONIA BELLKNAP MALLROUTE 3 BELMONT . NH 03220 | LEVEL
MERCHANT
NH DOSLICLEBANON ROUTE 4 LEBANON NH 03766 | LEVEL
j MERCHANT
NH DOSLICMANCHSTR | 377 S. WALLOW STREET MANCHESTER NH 03103 | LEVEL
MERCHANT
NH DOSLICMERRIMACK, | HARRIS POND OF FC PRKRT 3 MERRIMACK NH 03054 LEVEL
) MERCHANT
NH DOSLICMILFORD 4 MEADOW BROOK DR MILFORD NH 03055 | LEVEL
MERCHANT
NH DOSLICSALEM 33 GEREMONTY OR SALEM NH 03079 | LEVEL
: MERCHANT
NH DOSLICTAMWORTH | ROUTE 16 TAMWORTH NH 03886 | LEVEL
NH DOSMARINE * MERCHANT
PATROL 31 DOCK ROAD GILFORD NH 03249 | LEVEL
NH - MERCHANT
DOSTITLECONCORD 10 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NH FIRE SAFETY 110 SMOKEY BEAR BLVD CONCORD NH 03305 | LEVEL
NH FIRE STNDRDS - MERCHANT
TRAINNG 93 SMOKEY BEAR BLVD CONCORD NH 03301 | LEVEL
' MERCHANT
NH SOALICDOVER PNT | 50 BOSTON HARBCR NEWINGTON NH 03801 | LEVEL
NH-OEPARTMENT OF
SAFETY 10 HAZEN DR. CONCORD NH 03305 | cHaIN LEVEL
NHDOS CALL CTR MERCHANT
CONCORD 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
NHOOS CALL CTR . WMERCHANT
TICKET 10 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NHDOSREG CONCORD | 23HAZEN ORIVE CONCORD NH 03305 | LEVEL
NHDOSWINDHAMSCAL MERCHANT
E3SB 93 SOUTHBOUND WINDHAM NH 03087 | LEVEL
Departmerit of Agriculture Merchant Locations '
NH DEPT OF AGR
MKTS-FOOD PO BOX 2042 CONCORD NH 03302 | CHAIN LEVEL
NH DEPT OF AGR MERCHANT
ONLINE 25 CAPITOL ST, CONCORD NH 03301 | LEVEL
Department-of Resources and Economic Development -
BEAR BROOK STATE MERCHANT
PARK ' 157 Deerfield Road Allenstown KH 03275 | LEVEL
CRAWFORD NOTCH _ HARTS - MERCHANT
STATE 2057 US RT. 302 LOCATION NH 03812 | LEVEL
DIV OF PARKS GILSON - MERCHANT
POND 585 Dublin Read JaNery NH 03452 LEVEL
DRED HAMPTON MERCHANT
METERS 180 Ocean Blvd “HAMPTON NH 03871 | LEVEL
ORED JERICHO STATE MERCHANT
PARK Jericho Loka Rd Berlin NH 03s70 | LEVEL
DREDMWALLIS SANDS MERCHANT
STATE 500 Ocean Bivd Rye NH 03470 | LEVEL
852 USRTE 3 Lincoin NH 03251 | MERCHANT

ECHO LAKE/CANNON
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LEVEL
ELLACOYA STATE \ MERGHANT
PARK 280 Scenic Drive Giltord NH 03248 LEVEL

MERCHANT
FROST FARM SITE RT28 Derry NH 03038 | LEVEL
GREENFIELD STATE . "MERCHANT
PARK 52 Campground Rd Greenfield NH 03047 | LEVEL
HAMPTON PAVILION ‘ - _ MERCHANT
RETAIL 180 Ocean Bivd Hampton NH 03871 LEVEL
MERCHANT
HAMPTON STATE PARK | 2 Ocean Bivg Hamgplon NH 03871 | LEVEL
. MERCHANT
HAMPTON-METERS 180 Ocean Bivg Harpton NH 03871 LEVEL
CAFAYETTE PLACE - MERCHANT
CAMPGROU _ 11 Franconia Noich FRANCONIA NH 03380 LEVEL
LAKE FRANCIS STATE ‘ MERCHANT
PARK 439 River Road Pittsburg NH 03582 LEVEL
MONADNOCK STATE . MERCHANT
PARK 180 POOLE ROAD JAFFREY NH 0M452 | LEVEL
MT WASHINGTON MERCHANT
STATE PARK PQ BOX D Gorham NH 03302 | LEVEL
NH DEPT OF PARKS &
REC 172 PEMBROKE RO CONCORD NH 03302 | CHAIN LEVEL
NH DRED NAT MERCHANT
HERITAGE B 172 PEMBROKE RD CONCORD NH 03302 | LEVEL
NH FORESTRY-DEPT MERCHANT
LRES & - | 172 PEMBROKE RD CONCORD NH 03302 | LEVEL
\- : MERCHANT
NH STATE PARKS HQ | 172 PEMBROKE RO CONCORD NH 03302 | LEVEL
PAWTUCKAWAY STATE MERCHANT
PARK 128 Mountain Rd Nottingham NH o060 | LEVEL
SUNAPEE BEACH MERCHANT
STATE PK 1460 RTE 103 Newbury NH 03255 LEVEL
UMBAGOG STATE MERCHANT
PARK Upton Rd (RT 26) Errol NH -] o3sre | LeveL
MERCHANT
WEEKS HISTORIC $ITE | OTRTE 3 Lancaset NH 03584 -| LEVEL
WENTWORTH MERCHANT
MANSION SITE 375 Litite Harbor RD Podsmouth NH 03038 | LEVEL
WHITE LAKE STATE MERCHANT
PARK, 1632 While Min Hwy TAMWORTH NH 03890 LEVEL
— =4 — n - - -
Department of Ernvironmental'Services . .« i M. 5 A
DEPT ENVIRONMENTAL '
sVCs 26 HAZEN DRIVE CONCORD NH 03301 | CHAIN LEVEL
MERCHANT
DES-PIP 20 HAZEN DRIVE CONCORD NH 0330 | LEVEL
MERCHANT
DES-RIMS 29 HAZEN DRIVE CONCQORD NH 03301 LEVEL
o T, o o .- N . 3 S KR T
Department of Fish & Game . 4 S g TR
NH FISH & GAME DEPT, | 11 HAZEN DRIVE CONCORD NH 033N CHAIN LEVEL
NH FISH & GAME - MERCHANT
DPRTMNT 11 HAZEN DRIVE CONCORD NH 03301 | LEVEL
304l T T - : : i, “ B e e
Department.of Corrections ' * A A
NH CORRECTIONAL
INDUSTRI 312 NORTH STATE STREET CONCQRD NH 03301 CHAIN LEVEL
NH CORRECTIONL MERCHANT
INOST_BIES 312 NORTH STATE STREET CONCORD NH 03301 LEVEL
TR P S T 3 FooooAEr gBes L -
State House.Visitor Center . ¥ i - ax. e
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' MERCHANT
NH VISITORS CENTER 107 N, MAIN ST.RM 119 CONCORD NH 03301 LEVEL
NHVISITORS CENTER | 107 N MAIN ST #119 CONCORD NH 03305 | CHAIN LEVEL
Adminlistrative Office of the Courts
10TH CIRC . : MERCHANT
BRENTWOOD FO 10 ROUTE 125 BRENTWGOD NH 03833 LEVEL
10TH CIRC CANDIA ' MERCHANT
DIST 110 RAYMOND ROAD CANDIA NH 03034 LEVEL
10TH CIRC DERRY ] MERCHANT
DISTRICT 10 COURTHOUSE LN DERAY NH 03038 LEVEL
10TH CIRC HAMPTON . MERCHANT
OIsT 130 LEDGE RD SEABROOX NH 03574 LEVEL
10TH CIRC PLAISTOW . 038652 | MERCHANT
DIST 14 ELM ST PLAISTOW NH 207 LEVEL
10TH CIRC PORTSM . MERCHANT
DIST 111 PARROTT AVENUE PORTSMOUTH NH 03801 LEVEL
10TH CIRC PROBATE MERCHANT
DIV 10 ROUTE 125 BRENTWOOD NH 03833 - | LEVEL

MERCHANT
| 10TH CIRC SALEM DIST | 35 GEREMONTY ORIVE SALEM NH 03079 LEVEL
10TH CIRCUIT EXETER - MERCHANT
DIS 10 ROUTE 125 BRENTWOOD NH 03833 | LEVEL
1ST CIRC BERLIN 035702 | MERCHANT
DISTRIC 650 MAIN ST STE 100 BERLIN NH 4 LEVEL
1ST CIRC COLEBROOK 015840 | MERCHANT
DIST C/0 55 SCHOOL ST STE 201 LANCASTER NH 000 LEVEL
15T CIRC LANCASTER MERCHANT
DIS - 55 SCHOQL ST. STE 201 LANCASTER NH 03584 LEVEL
18T CIRC LANCASTER MERCHANT
FD 55 SCHOOL STREET STE 201 LANCASTER NH 03584 LEVEL
. MERCHANT
18T CIRC PROBATE DIV | 55 SCHOOL ST #104 LANCASTER NH 03584 LEVEL
2ND CIRC HAVERHILL NORTH MERCHANT
DIST 3785 OC HIGHWAY, BOX 10 HAVERHILL NH 03774 LEVEL
2ND CIRC HAVERHILL NORTH MERCHANT
FD 3785 DARTMOUTH COLLEGEH HAVERHILL NH 03774 LEVEL
2ND CIRC LEBANON - . MERCHANT
ST 38 CENTERRA PARKWAY LEBANON NH 03768 LEVEL
ZND CIRC LITTLETON ) MERCHANT
oIsT 134 MAIN STREET UTTLETON NH 03581 LEVEL
ZND CIRC PLYM MERCHANT
FAMILY O1 26 GREEN ST PLYMOUTH NH 03264 LEVEL
2ND CIRC PLYMOUTH v . MERCHANT
DIST 26 GREEN STREET PLYMOUTH NH £3264 LEVEL
2ND CIRC PROBATE 3785DRTMOUTH NORTH MERCHANT
DIV COLEGEHWY#) HAVERHILL NH 03774 LEVEL
IR0 CIRC CONWAY MERCHANT
oIST BOX 840 CONWAY NH 03818 LEVEL
3RD CIRC OSSIPEE MERCHANT
DIST 96 WATER VILLAGE RD #2 QSSIPEE NH 03864 LEVEL
IR0 CIRCUIT PROBATE MERCHANT
o 98 WATER VILLAGE RD#1 QSSIPEE NH 03884 LEVEL
MERCHANT
4TH CIRC LACONIA 26 ACADEMY STREET LACONIA NH 03248 LEVEL
4TH CIRC PROBATE MERCHANT
DIV 64 COURT ST LACONIA NH 03248 LEVEL
5TH CIRC CLAREMONT 037433 | MERCHANT
DIsT 1POLICECT STE 2 CLAREMONT NH 620 LEVEL
5TH CIRC CLAREMONT MERCHANT
FD 1 POLICE COURT SUITE 2 CLAREMONT NH 03743 LEVEL
STH CIRC NEWPORT MERCHANT
oIsT 55 MAIN STREET NEWPORT NH 037173 LEVEL
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STH CIRGC NEWPORT MERCHANT
FD : 55 MAIN STREET #2 NEWPORT NH 03772 | LEVEL
5TH CIRC PROBATE MERCHANT
DIV 14 MAIN ST NEWPORT NH Q37T LEVEL
8TH CIRC HENNIKER - . MERGHANT
FD 41 LIBERTY HILL RO #2 HENNIKER NH 03242 | LEVEL
6TH CIRC HILLSBORO MERCHANT
DIST 15 ANTRIM ROAD HILLSBOROUGH _| NH 03244 | LEVEL
6TH CIRC HOOKSETT ‘ MERCHANT
DIST 101’ MERRIMACK STREET HOOKSETT] NH 03106 | LEVEL
6TH CIRC HOOKSETT MERCHANT
FD 101 MERRIMACK ST, HOOKSETT NH 03106 LEVEL
8TH CIRC MERRIMACK MERCHANT
DIS BABAASIC RD. BOX 324 MERRIMACK NH 03054 | LEVEL
BTH CIRC PROBATE . MERCHANT
DIV 163 NG MAIN ST CONCORD NH 03301 | LEVEL
6TH CIRCUIT . 033010 | MERCHANT
CONCORD DIS 32 CLINTON ST CONCORD NH 000 LEVEL
6TH CIRCUIT FRANKLIN ) MERCHANT
DS - 7 HANCOCK TERRACE FRANKLIN NH 03235 | LEVEL
7TH CIRC DOVER : MERCHANT
DISTRICT 25 ST THOMAS STREET DOVER NH 03820 | LEVEL
- MERCHANT
 7TH CIRC DOVER FD___| 25 ST THOMAS ST DOVER NH 03820 | LEVEL
7TH CIRC PROBATE : 038210 | MERCHANT
DIV 259 COUNTY FARM RD DOVER NH 799 LEVEL
7TH CIRC ROCHESTER MERCHANT
DIST 76 NORTH MAIN STREET ROCHESTER NH- 03867 | LEVEL
7TH CIRC ROCHESTER MERCHANT
FO 259 COUNTY FARM ROAD DOVER NH 03821 | LEVEL
TH CIRC JAFFREY MERCHANT
oIST 84 PETERBOROUGH ST JAFFREY NH 052 | LEVEL
’ , MERCHANT
8TH CIRC KEENE DIST 3 WASHINGTON ST, BOX 184 KEENE NH 03431 LEVEL
8TH CIRC PROBATE MERCHANT
oIV 12 COURT ST KEENE NH 03431 | LEVEL
8TH CIRCUIT JAFFREY MERCHANT
FD 84 PETERBOROUGH STREET | JAFFREY NH 03452 | LEVEL
STH CIR MANCHESTER MERCHANT
DIST 35 AMHERST ST MANCHESTER NH 03105 | LEVEL
9TH CIRC GOFFSTOWN MERCHANT
FD 329 MAST RD GOFFSTOWN NH 03045 | LEVEL
TH CIRC MERCHANT
MANCHESTER FO 35 AMHERST STREET MANCHESTER NH 03101 | LEVEL
9TH CIRC MERRIMACK 030549 | MERCHANT
FD 8 BABOOSIC LAKE RD MERRIMACK NH G919 LEVEL
TH CIRC MILFORD MERCHANT
DIST 180 ELM STREET MILFORD NH 03055 | LEVEL -
9TH CIRC NASHUA MERCHANT
DIST 25 WALNUT STREET NASHUA NH 03060 LEVEL
9THCIRCUITNASHUAFA MERCHANT
MILY 30 SPRING ST NASHUA NH - Q3061 LEVEL
9THCIRCUITNASHUAPR 030810 MERCHANT
OBATE 30 SPRING ST NASHUA NH 387 LEVEL
BELKNAP SUPERIOA MERCHANT
COURT 84 COURT ST LACONIA NH 03245 | LEVEL
CARROLLCNTY ) MERCHANT
SUPERIOR CRT 96 WATER VILLAGE RD BOX3 | OSSIPEE NH 03864 | LEVEL
CHESHIRE MERCHANT
CNTYSUPERIORCRT | 12COURT ST KEENE NH 0331 | LEVEL
COOS SUPERIOR N MERCHANT
COURT 55 SCHOOL ST 2301 LANCASTER NH 03584 | LEVEL
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FAMILY DIVISION AT MERCHANT
LTI, 134 MAIN ST WTTLETON NH 035681 | LEVEL
GRAFTON CNTY MERCHANT
SUPERIQRCRT 3785 DARTMOUTH COLL HWY | N HAVERHILL HH 03774 | LEVEL
HILLSBOROUGH SUP ] 031012 [ MERCHANT
CTNRTH 300 CHESTNUT ST RM 104 MANCHESTER NH 433 LEVEL
MERCHANT
HILLSBORQUGH SUP S 30 SPRING ST NASHUA NH 03081 LEVEL
MERRIMACK MERCHANT
CNTRYSUPCRT 163 NORTH MAIN ST CONCORD NR 03302 | LEVEL
MERCHANT
NH SUPREME COURT | 1 NOBLE DR CONCORD NH 03301 | LEVEL
ROCKINGHAM CNTY MERCHANT
SUP CRT 10 ROUTE 125 BRENTWOOD NH 03848 | LEVEL
STATE OF NH COURTS | 25 CAPITOL ST CONCORD NH 03301 | CHAIN LEVEL
STRAFFORD CNTY SUP MERCHANT
CRT 250 COUNTY FARM RD ODOVER NH 03820 | LEVEL
SULLIVAN CNTY ' MERCHANT
SUPRIORCRT 22 MAIN ST NEWPORT NH 03773 | LEVEL
Secretary of State
NH SEC OF STATE 107 N MAIN STREET RM 204 CONCORD NH 03301 CHA‘_JiLEVEI.
NH SEC OF STATE 033010 | MERCHANT
CORP ' 107 N MAIN STREET RM 204 CONCORD KH 000 LEVEL
‘ MERCHANT
NH SEC OF STATE OTC | 107 N MAIN STREET RM 204 CONCORD NH 03301 | LEVEL
NH SECRETARYOF MERCHANT
STATE UCC 107 N MAIN STREET RM 204 CONCORD NH Q3301 LEVEL
t. ., .
Board of Nursing
NH BOARD OF 033012 | MERCHANT
NURSING 19 SOUTH FRUIT ST/STE 18 CONCORD NH 431 LEVEL
NH BOARD OF 033012 | MERCHANT
NURSING 20 SOUTH FRUIT ST/STE 16 CONCORD NH 431 LEVEL
NH BOARD OF 033012
NURSING 21 SOUTH FRUIT STISTE 16 CONCORD NH 41 CHAIN LEVEL
- b -
Pease Devélopment Authority
PDA - DPH 555 MARKET ST PORTSMOUTH NH 03801 | CHAIN LEVEL
038010 | MERCHANT
PDA-DPH 555 MARKET ST PORTSMOUTH NH 369 LEVEL
MERCHANT
POA-OPH-MARKET 555 MARKET STREET PORTSMOUTH NH 03801 | LEVEL
Joint Board of Licensure
BOARD OF MERCHANT
ACCOUNTANCY VT 56 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF MERCHANT
ARCHITECTS 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF MERCHANT
ARCHITECTS 57 REGIONAL OR CONCORD NH 03301 | LEVEL
BOARD OF COURT MERCHANT
REPORTERS 58 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD QF MERCHANT
FORESTERS 57 REGIQONAL DR CONCORD NH 03301 LEVEL
BOARD OF LAND MERCHANT
SURVEYORS 57 REGIONAL DR CONCORD NH 03301 -LEVEL
BOARD OF LAND WERCHANT
SURVEYORS 57 REGIONAL DR CONCORD NH 02301 | LEVEL
B0ARD OF LANDSCAPE ] MERCHANT
ARCH! 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF MH 58 REGIONAL DR CONCCORO NH 0330% | MERCHANT
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INSTALLERS LEVEL
BOARD OF NATURAL MERCHANT
SCIENTI 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF MERCHANT
PROFESSIONAL EN 57 REGIONAL DR CONCORD NH 03301 | LEvEL

"BOARD OF . MERCHANT
PROFESSIONAL GE 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF PROFSSNL : MERCHANT
ENGNRS 57 REGIONAL DR CONCORD NH 03301 | LEVEL
BOARD OF PROFSSNL MERCHANT
GEOLGS 57 REGIONAL DR CONCORD NH 03301 | LEVEL
JOINT BOARD HQ 57 REGIONAL DR CONCORD NH 03301 | CHAIN LEVEL
NH BOARD OF j MERCHANT
ACCOUNTANCY 57 REGIONAL DR CONCORD NH 03301 | LEVEL

MERCHANT
NH HOME INSPECTORS | 57 REGIONAL DR CONCORD NH 03I LEVEL
REAL ESTATE MERCHANT
APPRAISERS 58 REGIONAL DR CONCORD NH 03301 | LEVEL
Deﬁértmont of Transportation’ = “1 e
NH OEPT OF '
TRANSPORATION 7 HAZEN DR CONCORD NH 03301 | crainLEVEL
NH DEPT ) ; MERCHANT
TRANSPORTATION 7 HAZEN DR CONCORD NH 03302 | LEVEL
Department of of;Health and Human Services i - y
NH DEPARTMENT OF -
HEALTH PARADE ROAD LACONIA NH 03246 | CHASN LEVEL
NH DEPT HEALTH ' MERCHANT
MTPLE OFF 105 PLEASANT ST CONCORD NH 03301 | LEVEL

" N iy ot .- o

Lottery. Commission Sk

MERCHANT
NH LOTTERY 14 INTEGRA OR CONCORD NH 03302 | LEVEL
NH LOTTERY HQ 14 INTEGRA DR CONCORD NH 03301 | CHAIN LEVEL

MERCHANT
STATE OF NH LOTTERY | 14 INTEGRA DR CONCORD NH 03301 | LEVEL

" CETT ET R T v . > N a N =

Department.of Education

MERCHANT
DEPT OF EDUCATION | 101 PLEASANT ST CONCORD NH 03301 | LEVEL

D33010

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

The State shall pay the Contractor for the Services in accordance with the Rates set forth below
in the Fee Schedule (“Schedule A"). Nolwithstanding any provision in this Ceniract, and
nolwithstanding unexpected circumstances, in no event shall payments for Services furnished
10 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 (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 WHATSOQEVER (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 TQO THE
FOLLOWING: (A) FRAUD, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
THE STATE (B) VIOLATION OF APPLICABLE LAW OR CARD QRGANIZATION
RULES BY THE STATE ({NCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA, (D) THE STATE'S LIABILITY FOR
CHARGEBACKS AND 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 EXHIBITC.

INVOICING

Equipment, stored value card puschases and transaction charges will be reported separately
for each State Agency. The State will make payment to the Contractor by authorizing a direct
debit from a designated State account. The Contractor shall provide a detailed online
stalement 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 onc
Agency requires a monthly manual invoice — Health and Human Services, Office of

Reimbursement. Any new agencies that require 2 monthly manual invoice must be approved
by Conitractor’s credil and [linance leam. :
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PAYMENT AND NOTIFICATION

» Notification - The Conlractor shall notify

the State in writing of any fees,

assessments, dues, or other charges, including, but not limited to, increases and
decreases, prior 10 them taking effect against the State. The State shall not be
liable for any fees, fines, assessment or other charges that Contractor has not
communicated to the State, in writing, and that have not been agreed to by the
State prior to them taking ¢ffect against the State.

+ Coniractor shall make available both on line and

in printable form, detailed credit and

debil rate schedules described in Exhibit B, Compensarion. All Merchants shall have
access to this pricing and it shall be maintained current.

» Payment - The State shall i;ay Contractor by a direct debit from a designaled

Merchant Account one time per month.

OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fifteen (15) business days, return 1o
the State the full amount of any overpayment or erroneous payment upon notice from

the State.
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FEE SCHEDULE (“Schedule A”)

Marchemt Namg: Siglo O Now Hompehire  Averoge Ticks: 54,00
Contract Torm (Y oara): 3 Arnudl Volume: $158,283,578
Tranamisslon Method: Biand Feon Cotlaction Froquency Moy
Pricing Method: Imorchange Plus

Procamsing Fees: '

*Aunor b ation Fee- Par Aurory stion Asemel
“Por bon Fasr P Baoind Trans sdlion

~The disCOuUt /3ta i Charged 83 8 % of Wial pros b Oolka vohume

Card Type Auth Fes' Pef ltam Fas'r _ Distount Rate™"

Vise 30.025 $0.000 3,000
MasterCam $0.025 $0,000 20,000

Amaricen Expross 30,050 30,000 30,000 7

Dtscover Full Sendco ™ 20.0%0 *30,000 $0.000

Disconer Oirect 30,050 $0.000 30,000

PIN Dabit 30.000 $0.035 30.000

Par Occurrenca Feen Amount Oemription

Charpeback Foo 35.00 Per Chargeback

ACH Rejec! Fos $25.00 Par ACH Retumed Rem

ACH Dapcall Fea Wahad Per ACH Daposit

Billbach Surcharge Fee 0.00% “% of Salo kr Each Downgraces Transaction
Volce AUNARL Fee 30,53 Par Voice AWNARLU hemn

Monthly Feex: .

wWirdiess Moruhly Feo $15.00 Por Month por WArsless Dandca

Leasa Line Fea 1570.20 Per Mordh for 2 lines

Additonsl Product Fees

GG: GGad Additlonal Transaciion Fee $0.035 Par a4 AuthorzmionAR Camd Types

GG; GGad Sat Up Fee Waied Par 94 MID Sel Up

GG: GGad Moninly Fee Wahwd Por Month per a4 MDD

Cybersource SB8 Additional Tran F oo $0.05 Per Cybarsource Authonzotion-Ab Card Typas
Cybersource 508 Set Up Feo 32300 Par Cybercource MID Set Up
Cybersowre SBB Morihly Fose 510.00° Per MonLh per Cybarsouta MID
Cybersource S8C Acociional Tran Fee 30,03 Par Cybersourca Authordzdion-Al Card Types
Cybernowcs SBC Sel Up Fes 123,00 Per Cyborsource MID S« Up
Cybersowce S8C Monihty Fes $10.00 Par Month par Cybensowcs MID

Shipiack Addilional Tron Feo' 20.05 Pat Skigjack Authoriz ation-Al Card Types
Skipjack Set Up Foa $25.00 Per Skipjoch MID Set Up

Shipjack Monihy Foo $10.00 Per Month per Skipjack MID

Mcobile Pay App Sat Up Fea 510.95 Par User per Tamminal D

Mobila Poy App Monthly Fos $2.90 Per User per Tarmingl 10

Mobita Poy Web Sel Up Fee $19.03 Per Uaer per Teminal 1D

Motils Poy Web Monlbly Feo (Singla Usen) 123.09 Per User per Termingl IO

Mobile Pay Wab Monihly Foo (Multl Usor) 122.00 Par Month per Terminal D (3 uaess mox)

AD 16lacommunic 0lons cos1s/Thind Party Fads will be passed through to CUSTOMER

VisamdasierCand/Discower Blsrchangs
PIN Dabit Swilch ano intercnangs Fsas

Imarchengs Schadule and Qualincation Attachmants (Intarchange Schadules)

BAMS MVD, §10,1,1C_Net
Nt Applicanie
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Transaction Fees

Consumer Payment fee:

SCHEDUL

PAYPOINT SERVICE FEES

CONTINVED

Description

The amount charged for each consumer payment transaction

that s processed using the PayPaint Services.

Amount

0.10

Summary Presentment Fee:

The amount charged for each summary bill presentment
transaction that Is processed using the PayPolnt Services.

0.10

Virtual Terminal Fee:

The amount charged for each transaction that Is processed
using the PayPoint Services’ virtupl terminal functlonality.

0.10

Convenience Fee
Administration Fee:

The amount charged for processing each convenience fee
assessed and collected by Custorer pussuant to the

applicable card association rules
-efigible transaction,

n connection with an

0.10

IVR Fee:

The amount charged per minute

or IVR secvices,

0.15

Credit Card/Debit Card Fee:

The amount charged for each credit card or debit card

{signature, PIN based or PINless)

using the PayPoint Services.

ransaction that is processed

0.25

| eCheck Fee:

The amount charged for each eCheck payment transactidn
that is processed using the PayPojnt Services.

0.25

Monthly Minimum Fee:

The minimum amount charged ta Customer each month for
processing transactions using the|PayPoint Services. If the
total Fees for any manth are less than the Monthly Minlmum

Fee, then the Monthly Minimum

Fee will apply for such

month; §nd Customer will be billed for the difference
between the Monthly Minimum Eee and the total transaction
fees billed during the applicable month.

$375.00

Non-Transaction
Fees

Description

T h for Initial tnitia tion of th
Setup Fee: he amount c. arged for initlal setup and initiation of the $500.00
PayPoint Services.
. The amount charged each day to provide on-site training to
- H 0.
On-Site Training Fee: Customer in connection with the PayPoint Services. $2,000.00
The amount charged per hour for|any custom development -
requests that Customer and BAMS agree upon in connection
Avallable
with the PayPolnt Services. Custam development requests
Custom Development Fee: . Upon
will be subject to 2 separate evaluation process and Request
statemnent of work defining the pjrameters and deliverables 9
{or the project.

Capitalized terms not defined above are defined in the Agreement
Incorporaied.

s

"Agreement’) to whith this Schedule A s
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Fees for Gift Card Services

*  Selup Fee - $60.00 for first location, $40.00 each addiliona! 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

Tha Bankcard Service Fees above are per Visa, Discover andfor MasterCard iransaction. Ssles plus Interchange and
Asseszments will be charged daily,

v
» The transaction fees sef forth in Schedule A are based on the average tickel and annual bankcard volume sel forih
above, and CUSTOMER's lransactions qualilying a1 the Target Qualification interchange levels sel forth sbove {the
“Quatitying Interchange Level(s)). The Cuallying Interchange Levels above are anlicipated assumplions. The
interchange opplicable 0 each ransaction will ba based on Ihe actual qualificallon tevel of (he iransaction, For each
transaction nol at the Qualilying tnterchange Leve! idantifled above, we will charge you an addRional fee as described
below.

important Information About Your Feas

Intorchange ;

A significant amount of the fees thal we charge you for processing your transaciions consists of charges thal we must
pay (o issulng banks {or ihai are otherwise charged to us by the Card Organizations) under Ihe Card Organization
Rules. These charges are often referred Lo as “inlerchange lees® or simply “interchange’. Interchange fees are set by
the Card Organizations based upon a serles of Interchange levels that they establish and modily from ilme lo lime.
Thus, the Interchange fee charged for a given transaction depends on the Interchonge level ppplicablo fo that
transaction: and tha! Interchange level depends on 8 number of facior eslablish by the Card Organizalions, such as
the type of Poymen! Instrument presented, specific Information centained in the ransaction, how and when the
trarsaction Is process, your indusity and oiher faclors. For @ transaction 1o qualily at any specific interchange level,
the applicatie qualification criledis musl be mel, Note Lhat the Card Organizations regutarly add new Interchange
levels, and change lhe Interchange rates and qualificslion crileria for exisiing Interchange levels.

Targst Discount Rate and Target Qualification Lovol

The Target Quatification Level Is the Interchange level Ihal we expect 1o apply lo yous lronsactions. N is determined
based on ihe type of ransactions you submil and how Ihey will mos! likely be processed. However, Il Is possible thal
soma or many of your transaclions will downgrade 1o a more costly Interchange level, resutling in higher Interchange.
This may occur because Inose “Non-Qualified Tronsections™ do nol meel the citerda to qually al your Target
Qualification Level. BAMS has set your Targel Qualification Level {as set forih in this Schedule A) based on the
assumption thal ail of your iransactions will salisly the criteria esiablished by Ihe Card Organization Rules to meet that
qualification level. The aclual Interchange applicable to each iransaction ihough, wil be based on the aclual
qualification level of the transaction.

Non-Qualifiod Transactions :

Non-Quatified Transaction will qualify at 8 level resuling In Interchange lees higher than those applicabie lo yowr
Targel Qualification Level. For processing each such Non-Quatified Transaction, we will charge you both the actust
interchange applicable lo thé transaciion and a - "Billback” as defined below (of alsewhore on this Scheduie A). The
tolal of any - blliback will appear on your statement. :

Blllback
Billback i3 tho difteranco batweon the targat Intorchango tovol and tho higher Interchange kavel tho transacton
qualifiod ot

Non-Qualifisd Surcharge: a fee assessed by Servicers for processing a Non-Qualified Transaction, and is calculaled
83 a perceniage of ihe smount of the Non-Qualified Transaction. The Non-Oualified Surcharge appicable 10 youw
Nor-Qualified Transaction is 0.00%,
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3. Egquipment Costs:

IS Terminals
Hypercom T4210 - Yeos 382.00
FD200 TI Yes 549.00
VeriFone VX570 Yes 599.00
Hypercom T4220 Yes 535.00
FD200 TI WiF] Terminal Yes © 599.00
FO300 TI WIFI Terminal Yes §69.00
FD400 GPRS/COMA Terminal No 837.00

External Pln pads optional cost quoted 83 raquostod

b. Mobile Pay (Magnelic Swipe Reader). One per MID 8l no charge: $23.99 for each addillonal user/TID per MID,

c Lease Line;

Description Quantity Total
Cisco 1821, dual Ethernet, 258 MB Flash /512
1 MB DRAM. EPI.PLUS, DESRDES/AES 2 $4.289.82
Encryplion with rack kit, TY WAC module & A
supporl for POTS dial backup
Cisco 1921 dimenslons (Hx Wx D} 1.75x 13.5x
2 11.51n, (44.5 x 2429 x 292.1 mm}. 1-RU height, 1 $-
Rack-mounl 15in, (483 mm)
3 backup slte network charge 1 $250.00
4 cable{s} 2 $20.00
3 $-
6 Sub-Total $4,559.82
7 Circuit install fee of $2,500 walved, $-
8 shipping & handiing 2 $100.00
D L T b s LB R e o R e
USRS FeaLlne. M LR RSV R B S g | Bt IS Faty|
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4 Cae antza h Fegs:.

In addition to the inteschenge rates. SERVICERS may pass through lo CUSTOMER, wilhout markup, any fees
assessed lo SERVICERS by the Card Crganizalions, including but not limited 1o, new fees, fines, penalties and
sssessmenl imposed by the Card Organizations. These pass through faas include the following”:

YiSA FEES: The following fees result from charges assossed to SERVICERS from Visa snd are
subject to incroases, decronies and additional now feos Imposed by Visa,

_ Fee/Namg Feo/Doscription

1% of the total doflar amouni of all Sales
VISA ASSESSMENT Drafs
VISA KILOBYTE FEE $0.0025 per kibyte.

VISA ZERO DOLLAR VERIFICATION FEE

$0.025 assossed on ALL Account Verificalion
messages submitied lor $0.00, including both
approved and.declined, AVS, and SMS occoun
verificaion messages.

VISA ZERO FLOOR LIMIT FEE

$0.10 assessed on oll clearng transaclions when
ihe Transaction 10 on the Authorizalion does nol
malch the Transaction 1D on Ihe Clearing. Fee
also applies when Transaction 1D is missing
aliogether.

VISA NETWORK ACQUIRER PROCESSING
FEE {NAPF) - Creait

$0.0195 assessed on gl Visa authonizalions,
Including POS Check. to merchants nol using
Visa's Merchant Direcl Exchange {MDEX}.
Merchants wsing MDEX shall be assessed
$0.0345, shown as an Increase to the veriable
V.IP, Access Fee, The NAPF l&e will not apply
10 Account Verdfication messages, ' pre-
authorization requests, Interink/PLUS PIN Debil,
adjusiment messages, authorzation reversals,
and other administrotive messages.

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

S0.D155 assessed on all Visa puthodzations,
ncluding POS Check, to merchants nol using
Visa's Merchant Direct Exchange (MDEX).
Merchanls using MDEX shall be sssessed
$0.0105, shawn as an increase lo lhe variable
V.LP, Access Fee. The NAPF fee wili not apply
10 Account  Verlication messages.  pre-
authorization requests, Intedind/PLUS PN Debil.
adjusimen! messages, authodzation reversals,
and other agministrative messages.

VISA AUTHORIZATION SYSTEM MISUSE
FEE (MISUSE) :

$0.045 per authorization that is not lollowed by a
malching Visa dearing {or IS not propery
reversed in the case of B canceliedivoided
transaction) as shown by a maiching transaclion
1D,

VISA INTERNATIONAL SERVICE FEES
{FOR PURCHASE TRANSACTIONS)

0.40% of the source amount on U.S. Acquired
Origina! Purchase transactions when Ihe [ssuer
Counlry is difereni from the Mesrchan! Country.

VISA INTERNATIONAL SERVICE FEES (FOR
CASH ADVANCE TRANSACTIONS)

0.40% of the spource amound on U.S, Acquired
Cash Disbur sement ransactions when the Issuer
Country is ditfereni from the Merchant Country.

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

0.45% per tansacion conducted & U.S.
merchant localions wish 8 non-U.S. issued card;
applicoble to high-risk merchants in MCCs 5962
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-

(Direct Marketing - Travel-Related Asrangement
Services), 5966 (Direct Marketing - Outbound
Telemarketing Merchants), and 5987 (Direct
Markeling - Inbound Telemarkeling Merchants).

Visa US Debit Integrity Transaclion Fee

$.10 charged on each signalure debil, non-PiN
lransaction ({including Visa Consumer and
Business debit cands and Visa Consumer and
Commerclal Prepaid Cards) 1hat does nol meel
the quallfication criteria defined under ihe Visa
U.S. Custom Payment Service (CPS) program,

Visa Fixed Acquirer Network Fee

See Visa Fixed Acquirer Network Fee section of
rate schedule for Visa/MasierCard/Discover
Interchange referenced in Interchanga Schedules
section above,

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

$0.01 per authorization for Merchants in MCC
5542 (Automated Fuel Dispensers) who are
required to suppon partial
sulhorizations. PANPF i3 Imposed on AFD
ransactions that do not suppont partial
authorizalion. This fee was inilially effective in
Aprit 2008 but was then delayed o allow
merchants lime to become compliani.

ES: The following fees result

from charges assessod to SERVICERS from

MastesCard and are subject 1o increases, docroases and additional now fogs Imposed by

MasterCard.

Feo/Nzameo Fao/Description

MASTERCARD ASSESSMENT FEE g:ﬂi: of the total dollar amounl of all Sales
0.02% (ee assessed on lhe gross doflar amount

mrgg.%mo ) ASSESSMENT FEE of MastesCard Consumer and Commercial credit

fransactions, that are $1,000 or greater,

MASTERCARD KILOBYTE FEE

$0.0035 per Kilobyte.

MASTERCARD CROSS BORDER FEE {US)

0.40% of the total dollar amount of a Iransaclion
that is completed al a U.S. merchanl iocalion
with 8 non U.S. or 0 non U.S. Territory issued
card.

MASTERCARD CROSS BORDER FEE
(Asia/Pacific)

0.80% of the total dollar amount of a transaction
that is completed In the Asia/Pacific merchanl
localion with a non Asla/Paclfic issued card.

MASTERCARD CROSS BORDER FEE (Lalln
America/Caribbean)

0.80% of the total dollar amount of a iransaciion
that is compieted n the Latin
AmericarvCaribbean merchant location with 2
non Lalin American/Caribbean issued card,

MASTERCARD CROSS BORDER FEE
(Cenada)

0.80% of the total doltar omount of a transaction
thal is completed o1 a Canadlan merchant
location with a non Canadian issued ¢ard.

Any combination of merchant locatlon and issuer
in USA, Puerto Rico. Virgin Islands, Guam,
Marshall Istands and Northern Marianna Islands
wlill be exempl from the Cross Border fee.
Transaclion on a MasterCard branded credit or
debil card processed Uwough MasterCard's
clearing sysiem In which the cardhotder country
code dilfers from the country code of Ihe
merchard; applicable o sale/purchase
ransactions, chargeback re-preseniment and
reversal transactions.

MASTERCARD NETWORKX ACCESS AND
BRAND USAGE (NABU) FEE

$0.0185 assessed on  all  MasterCard
authorization atlempls and credil (sales return)
transactlons that are processed with a8 US.
Issued card at & U.S. merchant location. Does
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not apply 1o authorizalion reversals &nd 30
Account Siatus Inqulry transactions.

MASTERCARD CARD NOT PRESENT AVS
ACCESS FEE

$.0075 assessed on all MasterCard Card Nol
Present authodzations that use lhe Address
Verfication Service (AVS) that are submilted lor
more than 30.

MASTERCARD AVS CARD PRESENT FEE

$0.005 essessed on afl MasterCard card present
suthorzations tho! use the Addreas Verficatlon
Service (AVS) that are submilied for more than
$0.

MASTERCARD ACCOUNT STATUS INGUIRY
FEE - INTERREGIONAL

$0.03 pssessed on all Account Sistus Inquiry
Service messages where Lhe country code of the
roerchant is dilerent from the country code of the
cardhotder.  Accoun! Status Inquiry Service
ransaclions musl be submitted for 30 ond ore
used 16 vaiidate cardholder account numbers and
olher elements, such as CVC2 end AVS prior lo
oblaining an aclual authorzation. Effective June
14 2011,

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTRAREGIONAL

$0.025 assessed on oll Account Status Inquiry
Service messages where the country code of the
merchani is the same a3 the counlry code of the
cardholder.  Accoun! Stalus Inquiry Senvice
ransactions musl be submitted for $0 and are
used to validale cardholder account numbers and
other elements, such as CVC2 and AVS priof lo
obtaining an adlusl authorizetion, Effective June
14,2011, .

MASTERCARD PROCESSING INTEGRITY
FEE

$0.055 assessed on all MasierCard guinorized
Iransactions which are nol followed by 2
malching MasterCard chearing transaction (or
reversed In the case of 3 cancehed transaction),
Car Rental (3351-3441, 7512), HoleiMotel
{3501-3999). 7011). Cruise Lina / Sleamship
(4411) nol subject 1o this fee. Effective Augusi 1,
2011,

MASTERCARD LICENSE VOLUME FEE

0.005% of MasterCard volume. Fee based ona
good faith effort to recover and allocate among
our customers MaslerCard’s annudl fees for
icensing ond  (hird party processing  and
calculaied by mulliplying yous setiled MaslerCard
doitar volume by the percentage rate (which rale
may be adjusted lo reflect changes in those
MasterCard lees ond/or our altocation). Effective
August 1, 2012,

DISCOVER NETWORK FEES

¢ Tha following foos result from charges assesscd (o SERVICERS

trom Dlscover Network and ars subject 10 incropses, docresses, and additional now feos impoasd

by Discover Notwork.

Foa/Narne

Foe/Description

DISCOVER DATA USAGE FEE

£0.0185 per Discoves Tronsaction,

DISCOVER NETWORK ASSESSMENT

0.105% of lha lotal dollar amouni of all Sales
Drafts.

OISCOVER NETWORK INTERNATIONAL
SERVICE FEE :

0.55% ol amount of Cord Sews . Oiscover
Network ‘shall charge to Acquirers for Card Sales
{exduding Cash Over) conducted 81 8 Merchanl
location in the Unlted Stales where the domicile
of the issuer of the Card used In the Carg Sake Iy
a country other ihan the Unlted Siates, provideo
that such fee is nol spplicable to Card Sates wilh
JCB and China Unionpay Cards.
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*These lees are subleci 10 adjustment: notice of any such adjusimen) shall be previded in accordance with the lemmns
of this Agreemen!.

5. General Pricing information;
a. interchange Schedulos. The fees end assessments and qualifying triteria set forth above and
’ in ihe rote schedules referenced in the Interchange Schedules section above which gre annexed
hereto by such references thereto may be changed from time to Ume as o result of Card
Crgonization changes. Referances In those rale schedutes lo the ‘Program Gulde”™ and
“Application” shall mean the Agreemen),

b. Visa pnd MasterCard Credil Transactiony:
0] Billable transactioms inctude: purchases. relums, dedlines, reversals, Terminal
balancing totals and authorizallons.
()} The Visa/MC tzansaction fee includes authorization, data capture end settlemeni.
(i) The fees and charges sef forih on this Schedula A are in addition 1o at other Third Party

Based Fees and al fees due and payabie to SERVICERS andfor any applicable Person and wil
be coliected by SERVICERS a3 set forth in the Agreemenl.

() Supplies, exdusive of credil cand slips, signage, and manua) Imprinters which shall be
suppled at no additional charge. shall be provided al SERVICERS' then-currenl cosls, plus a
minimum supplles handiing fee for shipping and handling per shipment.

{v) CUSTOMER shall be responsible for poyment of ail shipping cosls associated with any
equipment purchased, {eased or maintained by SERVICERS under this Agreement.

C. iy Te, .

() 8mng ransaclions Include: purchases, returns, declines, reversals authorzations and
Termninal batancing lotals.

() The Discover Card and ONP Card Types ransaction fees include autharization, data capture
and settiement.

(i) The fees and charges set forth on this Schedule A are in addilions! 1o afl other Third Party
Based Fees and alt fees due and payable to SERVICERS and/or any applicable Person and
will be payable to SERVICERS as set (orth in the Agreement,

(v) The fees: rales and Interchange programs for DNP Card Types are the same as those for
Discover Card transactions. .
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Other Card Servicos Supplemeont Lo the Agreomaent and Exhiblt B
[

This Other Card Services Supplement to the Agreement and Exhibit B (referred Lo herein a3 (ha “OCS Supploment)
supplemants the Agreement and Exhibil B 1o which is Incoiporated and sets forth tha terms applicable 1o BAMS
provision of 1he specified services for the Card transactions sel forth below:

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER undersiands and acknowiedges thal BAMS' sole responsibility wilth respect lo Issuer
Card ransaciions shall be o provide the services specified In this OCS Supplerment.

In the evenl CUSTOMER has a separate agreemeni with an [ssuver to accept such Issuers cards [(Tissuer
Agrooment?) respeciive 1ssuer, al Chargeback and financia! obligations including but nol imited to fees and istues
relaled thereto shall be governed by the terms of such Issuer Agreemen]. CUSTOMER shall comply wilh all terms and
condillons of the Issuer Agreement and Ihe applicable rules, regulations. Interpretalions and othes requirements of the
respective 1ssuer and shall not seek authorzation for of submil for processing or seltlement hereunder any lssuer
Card trangactions at any tima when CUSTOMER does not hawe in effect a valld ssuer Agreemen with such tssuer.
CUSTOMER agrees 1o notify BAMS Immedtatety upoa Lhe lermination of any lssuer Agreement to which it Is 2 party.
Upon such termination, BAMS shall have no lusther obigations hereunder 1o provide any services o CUSTOMER with
respeci 10 any transaciions Involving such Issuer Cards,

In the event CUSTOMER does not have & separale Issuer Agreement with a respective Issuer, the tssuer Card
services 10 be provided hereunder shall be In pccordance with the terms of the Agreement and Inis OCS Suppiement,
Issuer Cords sholl ba considered "Credll Cards” for purposes of Services provided by SERVICERS or BAMS with
resped! lo them and "Carg Organizations” shall be deemed lo include any Card Organizalions set forth in this OCS
Supplement for purposes of such Services, -

2. ISSUER CONSENTS:

CUSTOMER shall be responsible lor oblaining any operatlonal consents required of [ssuer to comply with procedures
o praciices contemplated by both CUSTOMER and BAMS under this OCS Supplement.

3. AUTHORIZATION SERVICES ONLY:
In the event BAMS is providing authorizotion services only for lssuer Card transactions a3 specified herein, »
CUSTOMER shall seek such authorization through BAMS. In the everd Lhat BAMS Is nol providing processing
services lor (ssuer Card Ironspcllons as spealied in lhis OCS Supplemeni, CUSTOMER shpll be responsible for
processing and Submitting directly (o the applicable Issuer for settlement of such Card lransactions.

4, PROCESSING AND SUAMISSION TO ISSUERS:

In the evenl BAMS Is providing processing services for 1ssuer Card lransaclions as spedfied herein, CUSTOMER
shall submil 10 BAMS for processing all of CUSTOMER's Issuer Card tansacilons and BAMS shall process such
ttansactions and transmil them electronically lo the applicable Issuer with a summary of such Card ransactions

BAMS does not wariant or bear responsibllity for ihe performance of any 13suer In any way.

5. DISCOVER PROCESSING PROVISIONS:

Acceplance of DNP Carg Types: Except as provided in this OCS, the terms and conditions governing CUSTOMER's
acceptance of ONP Card Types are as specified in the Agreement. CUSTOMER agrees to follow the Agreement
conceming CUSTOMER's acceplance of ONP Card Types.

Ay provislon contained in the Agreement which directs CUSTOMER 1o contact Discover for customer services or for
sry other inquiry or purpose is modified hereby Lo provide thal CUSTOMER is to contact BAMS for cuslomer service
of in relation 10 such inguiry o purpose. . :

ATTACHMENT I TO SCHEDULE A:

American Express® _ x Diners Club*** Discover® X
Jca Fleet* Voyager*
wright Express”
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‘Card processing services kor these transaction types may be subject lo a separale agreemend.

“*SERVICERS will setile Voyager transactions directly io merchants. Al other Card Iypes lisled in this Allachment
shall be seified by the 1ssuer,

*"These are DNP Card Types will be processed via Discover sysiems and subject to Discover Card Organization
Rutes; BAMS will setile transactions for alf Discover Cards and DNP Card Types, unless CUSTOMER is classified by
Discover Nework o3 a Discover Direct Strategic Retationship as further deseribed in the Agreement.

1. FEES: See Schedule A

General Pricing Information;

Billable iransactions include: purchases, reluns, declines, reversals, authorizalions & Terminal balancing totats,
Uniess expressly sei lonh above, the Card trensaclion fee incudes authorization and data caplure. Settiement ang
payment lor such Card, lypes will be provided by the applicable lssuer, pursuant to the agreemeni betweoen
CUSTOMER and such lasuer.

The fees and.charges sel forth above pre in sddition to 8) other Third Party Based Fees and all fees due and payable
1o SERVICERS andlor any applicable Person end will be collecied by SERVICERS as set forth in the Agreemen.

46



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

EXHIBIT C - SPECIAL PROVISIONS TO FORM P-37

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

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. Tho Siate of New Hampshire,
acling ilvough lhe agency identified in black 1.1 {Ihe “Stale”} or (*CUSTOMER"), on behall of
AGENCIES and NON-AGENCIES o3 luriher described below, engages BANK OF AMERICA, NA
{"8ANK") and BANC OF AMERICA MERCHANT SERVICES. LLC ["BAMS"] ond. logether with
BANK and ony other third porly providers who enter info Supplements to this Agreemen! for
Mmerchant Cord Procesting Services ({the "Agreement”’) in oider lo perform sarvices
hereunder, (collectively, “SERVICERS" or “Conlractor”) for the Services descrbed herein and
altached as Exhibit A {“Services”).

BANK's obligalions hereunder shall be limited lo The sponsorship ond selllement of certain
Cord transactions submilled in accordance with the lerms and condilions of Ihis Agraement
ond the Cord Organizolion Rules, ond BANK shall not have any obligation or lability of any
nature In connection with any services of ony kind provided by BAMS o its Alfilioles hereunder
or pursuon! herelo. '

The intenl of this Agreement is 1o provide one set of slondardized generol terms and
condilions to be ulilized by (i} the Slate. on behalf of AGENCIES. and (i) each NON-AGENCY
that executas o Participotion Agreemeni as further described below. and otioched hereto as
Exhibil E with respect 10 each such party's receip! of the Services. The Slole represents and
wamrants to SERVICERS Ihal it has the necessary power and oulthority under the lows of the
Slale of New Hompshire o enler inlo this Agreemen! on behall of AGENCIES and to allow lor
the porticipalion of NON-AGENCIES as described herein. The Slate acknowledges and
ogrees that SERVICERS may provide o copy of this Agreement fo AGENCIES and NON-
AGENCIES.

All AGENCIES ore part of the Stale of New Hampshire and ore nol separole legol enlities. and
os such will nol be required lo enler inlo Parlicipotion Agreements: provided that the State is
responsible and fiabie to SERVICERS for each AGENCY's compliance with the leims ond
conditions of this Agreement [including paymen! obligotions). The Siote is solely responsible
tor providing a copy of this Agreement ond reloled malerials to porficipaling AGENCIES. ond
for communicating wilh poricipaling AGENCIES wilh regard to the terms and condilions of
Ihis Agreement, SERVICERS may lerminate ony individud AGENCY's receipl ol Services under
ihis Agreement for the some reasons that SERVICERS may lerminale this Agreement in ils
entiraty,

A NON-AGENCY moy nol receive Seivices under this Agreemenl unless and unlil it hos
received permission from the Slole ond enlered into o Poricipalion Agreemeni subslontiolly
in the form altached hereto as Exhibil £, and NON-AGENCY and SERVICERS have executed
such Participalion Agreement. Upon complele execution of o Peoriicipotion Agreemenl, |he
NON-AGENCY Ihal is a parly Ihereto wilt have oll the same rights ond obligolions tho! the
Stote hos under This Agreement as if thal NON-AGENCY hod separately enlered inlo this
agreemenl; provided, however. that (i} SERVICERS moy lermingle ony Paricipation
Agreemenl for the some reqsons as il hos to terminate this Agreemen! ond [i) ony
omendments 1o this Agreemenl wil conslitute simultoneous and identico! amendments fo
eoch Participation agreement. Each NON-AGENCY will be liable lo SERVICERS only with
respec! 10 its own receip! of Services under this Agreement. ond no individuo! NON-AGENCY
will be lioble 1o SERVICERS under 1his Agreement for any other NON-AGENCY.
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SERVICERS will make Ihe Services operolional ond ovoilable to the Stole |hrough o mulvally
ogreed upon implementation plon. The Stole agrees to al oll times cooperate with
SERVICERS and provide SERVICERS with ol necessory informalion ond assistonce required by
SERVICERS to provide Ihe Services in occordonce with the Cord Orgonization Rules ond
Applcable Law, including, without timilalion, making chonges lo Merchant Equipment os
SERVICERS require. Tha Slole will provide SERVICERS with infornalion regarding AGENCIES
ond MON-AGENCIES os SERVICERS may request from lime to lime. The Stafte will be
responsible for (i} use of the Services by the Siale, AGENCIES, the Slote's and each AGENCY'S
employees angd ogenls, and Merchon! Providers ol the State or any AGENCY. (i) the Siate's
or ony AGENCY's foilwe to property occess the Services in Ihe monner prascribed by
SERVICERS. aond {ii) The State’s failure 1o supply accurale informalion regording Ihe Services.

This Agreemenl governs processing servicas regarding credit, debil and certain other Card
transactions and other services, a3 those services ore luther described in this Agreement, the
fee Schadule oltached herslo os Exhibil B finchuding any additions and chonges therelo, the
“Fee Schedule™), any ond all concurent ond subsequent addenda. supplemenis of
schedules 1o 1his Agreement [each, including Ihe Fee Schedule, aos emended Irom fime to
time. o "Supplement”), and the Cord Organization Rules, ot as elecled by CUSTOMER and
opproved by SERVICERS (or their applicable Affilicie} {for the purposes of this Agreement,
collectively. the "Services”). Unless otherwise expressly provided in this Agreemen! or any
Supplement, (i} relerences o ecch Supplement shalt be deemed 1o inchude This Agreement
ond (i) references o this Agreemen! sholl be deemed to include each Supplemaent.

Subject to Card Orgonizolion Rules. Services may be performed by BAMS or BANK subjec] to
lhe agreements between them s the same moy be modified from time to lime. In addition
lo SERVICERS, one or more offiates ol BAMS may assist in providing Terminals or other
equipment and local suppor tunclions in conneclion wilh Ihis Agreement.

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

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithsionding ony provision of this Agreemenl lo the controry, and subject lo the
opproval of the Governor and Executive Council of the Sigle of New Hompshire, this
Agreemeni, and ol obligations of Ihe parlies hereunder, shall nol become effective unlil the
date the Govemor and Execulive Council approve this Agreement [“Eltective Dote”). The
Agreement, ond eoch Addendum. sholl (i} be in effect upon complele execulion ol each
such documeni. and eoch such document sholl remain effective through June 30. 2018 [Ihe
“Term"). Notwilhsionding the loregoing, to the exlent Ihat the Slale continues 1o utilize Ihe
services provided for under this Agreement after expiralion of the Term, il shalt be liable tor
he fees associaled with said services and the lerms of the Agraement shall remain in effec!.

3.2 If the Contractor commences the Services pror to the Effeclive Dole. oll Services
perdomed by the Coniracior prior to the EHeclive Dote shall be pedormed ol Ihe sole risk of
the Confractor, and in the evenl that Ihis Agreement does nol become etfeclive, the Stale
shall have no fobility 1o the Contraclor, including withoul limitalion. any obligation to pay the
Conlraclor tor aony cosls incured o Services performed. Conlractor must complele oll
Senvices by the Comptetion Date spacified in block 1.7.
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3.3 Converslon Assistance.

The Stale ond Controclor ogree to transilion the Slate's transaction processing to the
BAMS-preferred plotlomn (the "Conversion®}. The Conversion will be subjec! lo the
Stale's complelion of a Technicg! Survey ond implemented pursuant 10 -a muluolly
agreeable Siatement of Work and Project Plan. Al AGENCIES parlicipoling under 1his
Agreemen! must begin the Conversion by Januory 01, 2014 ond be completed by
Augus! 31, 2014,

/

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

4. CONDITIONAL NATURE OF AGREEMENT. Nolwithstanding any provision of this
Agreemenl to the controry. the Slale's ability lo poy oll obligations of the State
hereunder, including, without mitalion, the continuance of poyments hereunder, is
conlingent upon the availobility ond continued appropriation of funds. In the event of
reduchion or lerminalion of approprioted funds, the $iate sholl have the righl fo withhold
poyment until such lunds become ovailable, if ever, and shall have the rght to terminate
this Agreement immedictely upon giving the Coniractor nolice of such temination. The
Stale shall not be required to tronsfer funds from ony other account 1o the Account
identified in block 1.6 in the even! funds in thot Account are reduced or unavailable,
The Slate will use best effors 1o seek oppropriations in order to lulfill ils obligalions for
amounts due and owing to Conlroctor under Ihis Agreement.  In the event thot the
Stote fails to timely poy any amounls due under the Agreement gs a resull of insuflicient
avoilable legolly oppropricted tunds, then Contractor moy terminale this Agreement
vpon 10 days' nolice o the Stole: provided, however, Thal {a) such amounis will remain
due until paid In full; [b) the Slote ogrees to act in good foith lo seek approprigtions as
soon as practicable; aond (¢} if such amounts-are posd within 10 doys of such nolice 1hen
terminotion of the Agreement will nol occur, and the Agreement will in {ull force ond
effect.

4. Delete Poragraoph 5, CONTRACT PRICE/PRICE LIMITATION/ PAYMENT., ond replace with
the following:

f
5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract price. methed of paymen!. ond lerms of paymenl ore idenlified and more
podiculady described in EXHIBIT B which is incomoroted herein by relerence.
5.2 The payment by Ihe Slole of the conlract price sholl be Ihe only ond the complele
reimbusemenl to the Conlactor tor all expenses. of whalever noture incuned by ithe
Contraclor in the perlormance hereof, ond sholl be the only and the complele
compensalion lo The Contractor for the Services. The Stote shall hove no ligbilily to the
Contractor other than the conlract prce. exclusive of fines or penagllies ossessed by the
Poymenl Brands, as is more specifically described in Seclion 12.2 of Exhibit C-1,
5.3 The Slote reserves the nghl to oflset from any amounis olherwise poyoble lo lhe
Controctor under this Agreemeni ihose liquidated omounts required or permitied by N.H. R5A
80:7 through R3A 80:7-C or any glher provision of law,
5.4 Notwithsionding any provision in this Agreement 1o the contrary, ond notwilhstanding
unexpected circumstonces, in no evenl shall the fotal of all payments authorized. o octuclly
made hereunder, exceed ihe 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 LIABILTY UNDER SECTION 13{A) AND [B) OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER} FOR ALL LOSSES. CLAIMS, SUIS,
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 ACTION OR LEGAL THEQRY SHALL NOT
EXCEED TWENTY-FIVE MILLION DOLLARS {$25.000.000); PROVIDED HOWEVER. THAT THE
FOREGOING LIMTATIONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD. GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE STATE (8} VIOLATION OF APPLICABLE LAW
OR CARD ORGANIZATION RULES BY THE STATE (INCLUDING ANY DATA COMPROMIE
LOSSES); (C) THE STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. [D) THE STATE'S LIABILITY FOR CHARGEBACKS
AND ADJUSTMENTS, (E] THE STATE'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY
FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B OF THE AGREEMENT,
OR {F) THE STATE'S LIABILITY UNDER SECTIONS 13 (i), {ii) AND (i) OF EXHIBT C .

3. Deleto Paragraph "4, COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/
EQUAL EMPLOYMENT OPPORTUNITY., and replace with the lollowing:

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

6.1 In connection with the performance of the Services, the Coniractor shali comply with ol
stotutes, laws, regulations, and orders of federal, state, counly or municipal authorities which
impase any obfigation or duty upon the Conkacior, including. bul not limiled to, civit righls
ond equol opportunily laws.  In addition. the Controclor sholl comply with all applicable
copyright lows.

6.2 During the lerm of fhis Agreement, the Conlraclor shall nol discriminale against
employees of appliconts for employment becouse of race. color, religion, creed. oge, sex,
handicop, sexvo! onienlotion. or notiond! ongin ond will loke offtmaotive oction lo prevent
such discrimination. .

4.3 Il this Agreement is funded in any parl by monies of the United Stales, 1he Contracior shall
comply wilh all the provisions ol Execufive Order No. 11244 {"Equal Employment
Opportunity”), as supplemented by the regulations of the United Stales Depariment of Labor
{41 CF.R. Port 60}, ond wilh any nules. regulotions ond guidelines a3 the Slole of New
Hompshire or the United Siales issue to implement these regulolions, The Contractor further
ogrees {o piovide the Stale, upon request, with transaclion records lor the purpose of
ascerfaining complionce with the terms ond condilions of this Agreement,

4. Delete Paragraph 7, PERSONNEL., and replace with the lollowing:

7. PERSONNEL.

7.1 The Contractor shall of ifs own expense provide oll personnel necessary 1o perform the
Services. The Conlractor woranis that oll personnel engoged in the Services shall be quolified
fo perform the Services, and sholl be propedy licensed and othenwise authorized to do so
under oll applicable laws. -

7.2 Unless otherwise authorized in writing. during the leamn of 1his Agreemen), ond for o period
of six (6} months atter the Completion Dote in block 1.7, Ihe Contractor shall nol hire, ond shall
not permit ony subconiractor or other person, firm or corporation with whom it is engaged in
o combined ellort to perdormn the Services to hie, any person who is o Slale employee or
official. who is moterially invoived in the procuremeni, adminisiration or performance ol this
Agreemenl, This provision shall survive termination of this Agreement,

7.3 The Conlracling Oflicer specified in block 1.2, or his or her successor, shall be the Siote's
representative, '
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7. Delete Parograph 8, EVENT OF DEFAULT/REMEDIES., and replace with the following:

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the Conlractor shall constitule an

aven! ol default hereunder ["Evenl of Delauli”):

8.1.1 ony representation, wononty of covenon! of Contracior in this Agreement is breoched in

gny m%letiol respeci or wos or is incorect in ony moterial respec! when made or deemed 1o
e made:

8.1.2 Controctor shall default in any matericl respect In the performance or observance of

any lerm, covenani, condilion or ogreement conigined in this Agreement,

8.1.3 Voluntory or involuniary bankrupicy or receivership by the Conlroctor moy be couse lor

lerminalion ol the election of 1he Slate. i

8.2 tUpon Ihe occumence ol any Evaenl of Defoull, Ihe Slate may toke any one, of more. or Cf,

of the following actions: ) .

8.2.) Give the Conlraclior o wiitlen notice specifying the Evenl of Detoull and requiring il to

be remediad within. thirty {30] doys from the dole of the nolice: and if the Event of Default is

not limely remedied. terminote this Agreemenl. eilective thirty (30)} days oller giving the

Conlrocior nolice of lerminalion;

8.2.2 Give Ihe Conlracior a written nolice specitying the Event of Defoull ond suspending oll

poymenis 1o be mode under Ihis Agreement and ordering thot the porfion of the conlrocl

price which would olherwise occrue lo the Conlractor duing the period lrom the dole of

such nolice until such time as the Slole determines that the Conlroclor has cured the Event of

Defoult shall never be poid 1o the Conlracion ~

8.2.3 Treat the Agreemeni as breoched ond pursue any of ils remedies al low or in equity, o

bolh.

8.3 Any one or more of the following acls or omissions of the Slole shall conslilute an
aven! of defaull hereunder {“Event ot Default™); .
{ii o maleral odvene chonge in the financiol condilion. business
procedwres. products or services ol CUSTOMER: or
{i} inregular Card sales by CUSTOMER. excessive Chargebacks or ony olher
crcumstonces which. in Conlracior's  reasonable business judgment ond
ocling in good failh, may increcse Conhoclor's exposure for the
CUSTOMER'S Chargebacks or otherwise presenls o financial or security
risk to Conlractor. For purposes of Ihis Agreemenl. excessive
Chorgebocks would be in excess of 1.0% of fronsaclion or dolior volumne:
or
{ii) any representation, waranty or covenant ol CUSTOMER in this Agreemenl
is breached in ony materiol respec! or wos or is incomec! in any moleriol
respect when mode or deemed to be maode: or
(iv) {o} CUSTOMER sholl deloull in any maleriol respect in the perlormance o
observonce of any term. covenan!, condilion or agreemeni contained in
this Agreement
{b) CUSTOMER shall foil lo comply with the Intormalion Securnty
requirements os delalled in Seclion 20 of Exhibit C-1 or sholl tall to poy
Contractor lor any omounts dua ond owing under |his Agreemenl; or
{v] CUSTOMER shotl defoull in ony moleriol respec! in the performance o
_ observance of any lerm. covenant or condilion conloined in any
agreemenl! with any respeclive affiliote of SERVICERS, including. but not
imited ‘o, any ogreement govedmning check guoroniee or check
verificolion services: of
[vi) Intenlionally omilled.
{vi) CUSTOMER shall: commence o volunlary cose under the Bonkruplcy
. Code: file a pelifion seeking io loke advantoge of any other laws.
domeslic or loreign, reloling 10 bankiyplcy. insolvency, reorganization,
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winding up or enlry into a compasition ogreemeni or similar orangement
for adjustmeni ol debls; consent to or fail 10 contest in o timely ond
oppropfiate manner any pelilion filed against it in an involuniary case
under such bankruplcy lows or olher laws: apply for or consent 1o, or faqil
to contesl in a limely ond oppropriale manne:, the appointment of, or
the loking of possession by, a receiver, cusiodion, trustee; or hiquidotor ol
itsell or of o substonlial part of ils property, domeslic or foreign; generally
become unable 1o poy ils debis or trade obligolions os 1hey become
due; moke a generol assignmenl for the benelil of credilon: or take any
corporate aclion for the purpose of authorizing ony of Ihe loregoing; or

(viii} o cose or oiher proceeding shall be commenced ogainst CUSTOMER, in
any courl of competent jurisdiclion seeking reliel under, the Bonkruplicy
Code or under any oither lows. domeslic or forelgn, relofing 1o
bankrupicy, insclivency. reorgonizafion, winding up or odjustment of
debts, the appointment of o truslee, recelver. custodian, iquidalor or the
ke of CUSTOMER, or of of or ony substantial pad of the assels, domeslic
or toraign, o! CUSTOMER, and such cose or proceeding shall conlinue
undismissed or unstayed lor a period of sixty (60} conseculive days, or an
order granting ihe relief requested in such cose o proceeding agoainst
CUSTOMER (including. bul nol limited 1o, an order for rellel under the
Bankruplcy Code) shall be entered: or ) )

(ix} ihe independen! cerified accountonis retoined by CUSTOMER shail
refuse to deliver an unqualified opinion with respect to the annual
financio! statements of CUSTOMER:

then, upon the occurmence of (1) on Evenl of Deloull specified in
subparagrophs (i), (iv){b). {vi] or [vil} obove. SERVICERS moy consider ihis
Agreement lo be lesminoled immediolely. wilhout nolice. ond oll amounts
poyoble hereunder by CUSTOMER lo SERVICERS shall be immediolely due and
payable in full without demand or olher nolice of any kind, all of which are
expressly walved by CUSTOMER, and [2) ony olher Event ol Defaull, this
Agreement may be terminoled by SERVICERS by giving nel less than thirty (30)
days’ nolice ond concunrent cure periocd |0 CUSTOMER, and upon such nolice
all amounts payobla hereunder by CUSTOMER to SERVICERS sholl be due and
poayoble on demond,

8.3.2Neither the expiration nor lemrminalion of this Agreemenl shall terminate the
obligolions and rghis of the pardies pursuant lo provisions of this Agreement
which by {heir terms ora intended to survive or be perpeiual or irevocoble and
such provisions sholl survive the expiration or termination of this Agreement.

8.3.3Upon the occumence of any Event ol Delault, whelher or nol il is cured. Ihe
porties may. in their sole discrelion. exercise all of their rights and remedias
under this Agreement ond Applicable Low.

8.2.4 This Agreemenl ¢lso may be temminoled by SERVICERS wilhou! nolice or
penotty. if in their sole discrelion, such ferminalion is necessory tor SERVICERS to
comply with their obbgolions under any Applicable Low, e or regulation
including. bul no! limited to, the QOlfice of Foreign Assets Control ("OFAC")
Regulations and Card Orgonization Rules. SERVICERS' lerminalion of this
Agreemenl pursuont to this Subseclion shall nol be deemed a breoch of
contraci by SERVICERS.

8.3.51f this Agreemeni is lermincied for couse, CUSTOMER ocknowledges thol
SERVICERS may be required to reporl CUSTOMER's business name and the
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nomes ond olher idenlificalion of its principals to the lerminoted merchanl files
maintained by the Card Orgonizotions. CUSTOMER expressly ogrees and
consenls lo such repording in 1he event CUSTOMER is lerminaled os o result of
the occurence of on Event of Default or lor any reason specified os couse by
a Cord Organizolion.  Futhermore, CUSTOMER agrees lo waive ond hold
SERVICERS hormilass from and ogainst, any and ol cloims which CUSTOMER
may hove as o result of such reporing. except for Ihose cloims resulling from
SERVICERS® gross negligence or willlul misconduc!, in which case such claims
will be sublect to the limitations of liabillly in Seclion 23 hereln

8.3.4In addilion lo the provisions of the Agreemenl Ihol survive lerminclion, the
terms and provisions governing CUSTOMER's obligolions and fiobiilies ond
SERVICERS' rights fegarding the following matiers will survive termingation uniil ol
these malters cre resoived or sellled and all amounis owed io SERVICERS
regarding lhese -mallers are fully ond imevocably paid: (i) processing and
setttermant of Card tronsochions, Sales Drafts and Credil Drofls, (i} adjusimenis,
{in) ol omounts due to SERVICERS under this Agieement, [iv] the resolution of
any Chargebacks, dispules or olher issues involving Card Iransaclions, (¥}
Compromised Dala Evenls and (vi) oll SERVICERS’ rights regording CUSTOMER'S
breach of any of ils agreemenis, represenlotions. wamranties, covenonls or
olher obligations under this Agreement. In oddifion fo ihe above and .ony
terms and provisions which by their lerms or nature survive termingtion, the
tetms and provisions of Sections 12 ond 13 of Ihis Exhibi! C, Seclions 12 through
15. inclusive. Seclions 17 Inrough 20. inclusive, and Sections 22 through 25,
inclusive, of Exhibit C-1 Subseciion 8.3.5 herein and and this Subseclion 8.3.6
shall survive ony femmination of this Agreement. Upon lerminolion of fhis
Agreement, CUSTOMER ogrees lo immediotely send SERVICERS all the dolo
relating 1o Card Ironsoctions mode up 10 the dote of terminalion.

8.3.7 AHer lerminotion of ihis agreement for ony recson whatsoever, CUSTOMER
shall conlinue to beor lolal responsibility lor o Chargebocks, lees, credils and
adjustments resulling from Cord transoclions processed pursuoni 1o 1his
agreemenl ond all other aomounts then due or which theregller moy become
due 1o SERVICERS under this Agreemen) or which may be due lo SERVICERS
belore or alier such termination 10 either SERVICERS or ony of SERVICERS
respective afflliates for any reloted equipment or reloled services,

838 In lhe evenl CUSTOMER files for prolection under the U.S. bankiuptcy code of

ony other laws retaling 10 bankmuplcy, insalvency ossignment lor the benefit of creditors

or similor lows, ond CUSTOMER continues 10 uie the Services. il is CUSTOMER's

responsibilly to open new occounts lo distinguish pre ond posl filing obligations.

CUSTOMER ocknowledges thal as long as il vlilizes occounts established prioe 10 such

filing, SERVICERS will nol be able lo systemolically segregole CUSTOMER'S posl-fifing

wonsoclions or prevenl set-off of the pre-existing obligotions. In that even, CUSTOMER
will be responsible for submilling on accounting supporling ony adjusiments thal

CUSTOMER may claim. .

8. Delete Poragraph 9, DATAJACCESS/CONFIDENTIALITY/ PRESERVATION., and replace
with the following:

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word "dola” shail meon ol information and Ihings
developed or obloinad during the performonce ol. or ocquited or developed by reason
of. this Agreemenl, including. bul nol mited to. all studies. reporls. files. formuloe.
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surveys. meops,” choarts, sound recordings, video recordings, pictoriol reproductions,
drowings. onalyses. grophic represeniotions. computer programs, compuler printouls,
notes, lellars, memoranda, papers. and documents, alt whether finished or unfinished,

9.2 Alldola {exciuding Cordholder dalo ond Iransaclion data) and ony property which
has been received from the Slote or purchased with funds provided fof*thal purpose
under this Agreement, sholl be lhe property of the Slale, and shal be returned 1o the
Slate upon demond or upon teminalion of this Agreement for any reason. b
9.3 Confidenticlity of dota shall be governed by N.H. RSA chopler 91-A or other exisling
low. Disclosure 6f dela requires prior writlen opproval of the State.

9. Delete Paragraph 12, ASSIGNMENT/DELEGATION/SUBCONTRACTS. , and reploce th
the followlng:

12. ASSIGNMENT/DELEGATION/SUBCONITRACTS.

The Conlractor shall nét assign. or olherwise Ironsier ony inleresl in. or obligation of. Ihis
Agreemen! wilhout the prior wiilen corsent ol the Siole: none of the Services shall be
subconlracted by 1he Conlroctor withoul the prior wiitien consenl of the Slale. Such consenl
will not be unreasonably wilhhald,

Nolwilhslanding the toregoing. assignmenl, delegafion. or subcontracling lor services
performed either by Contractor, ts aifiates, Its parent enlities. or alfiiotes of its parent entities.
may occwr wilhoul prior wiitlen consent. Assignment, delegation, or subconlracting with an
aoffiiole requires nolice 1o the Stale. The temn "offiiate,” as uliized wilhin this Seclion, is
defined os an enlity tho! is relaled o ancther entily by shoreholdmgs or olher means of
conlrol: o subsidiary. parenl. or sibling corporolion. \
Contractor may assign this Agreement and ils obligalions hereunder 1o any successor to ils
business by merger or consolidation or to any parly acquiring substantially all of the assels of
Conlroclor provided they give nolice to the Siate.

In the event of ony Assignmeni, the Siote sholl hove the right |0 terminate this Agreement wilh
sixly [60}) days wrillen nolice.

10. Delete Paragraph 13, INDEMNIFICATION., ond reploce with the followlng:
13. INDEMNIFICATION/LIABILITY.

Mothing in this Agreement shall be inlerpreied os an obligation for any pady to indemnify
another. The Slale and Confracior each agree io be liable lor any and all cloims of any
natuwe including ofl cosls, and expenses which may in any manner resull ltom such
- pady's (o} breach of any woaranly, covenanl or abligalion of o party under this
Agreement;-or [b}] mivepresentolion by o party under this Agreemenl. In oddition, the
Slole shali be kable for any claims relating lo: (i) the provision of goods and services by
lhe Stole to Casdholders: (i) any gross negligence or williul misconduct of the Siale, its
employees, or agents in connection with the State’s Card tronsaclions: - (i) any Cloim or
action against Conkoctor for oclvol or clleged inldingement of any poteni. copyright,
trodemark, trade secrel or olher propnietory right of any person arising in conneclion with
Conlraclor's relionce wpon any inshuclions provided by the Siate or ils agents fo
Coniraclor, including wilhout limilation, any instruclions regarding the Services ond any
artwork, designs. specifications or concepts provided by the Stote: or {ivjall Excluded
Clairms {as defined below) brought ogainst Contracior.
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Notwilhstanding the foregoing, nolhing herein contained shall be deemed lo consfitute
a woiver of Ihe sovereign immunity of 1he $igle, which immunity is hereby reserved to
the Stole. This covenant in poragrgph |3 shall survive the lermination of this Agreement.
. . —

Conlroctor shall be liable to the Stale for any third porly Claims regarding infingement or
misoppropriation of any poteni, copyrghi. frodemork, service mark. irade secret or other
proprietary right {collectively, “Intellectual Propery Rights”) by the BAMS Systems or the
Services, excep! o the exient any Cloims are caused by. resulls from or orises oul ol i}
ihe Stale’s toilure to use the BAMS Systemns or the Services os required under this
Agreemen!, (i} the Slate's configuralion, modificalion or use of the BAMS Sysiems or lhe
Services in combination with other producis or services {including sotiwore, equipment or
systems) ihat ore not provided by Confracior, ond thal combinolion creoles o process
or meihod thot is the cousolion for the alleged infringement or miscppropriation. (i)
Conlroctor's use of any designs.. ottwork, concepts, specifications or olher maoleriols
provided by or on beholf of Ihe Slale in conneclion wilh this Agreement or (iv)
Contracior's custorn development of the BAMS Syslems or the Services, or other oclions
loken by Contractor wilh respect 10 the BAMS Systems or the Services. at the Slate's
request [ihe Cloims referred 1o in Ihe loregoing clouses i), fii), {ii) and (iv) are herein
referred to colleciively as the “Excluded Clalms"). Furthermore, if Contractor determines
thot any perion of the BAMS Systems or the Services lixely infinges of misappropriotes o
third porty's Inlellectual Property Rights, of thoi it is otherwise in Contracior's best inferasts
to reduce or ovoid the risk of an acluol or polentiol infingemeni or misopproprialion of o
fhird porty's inlelieciual Property Righls, then Cantractor. of ils oplion ond expense, may
either:' [A] obtoin the rght for lhe Slole to conlinue using the infringing or
‘misapproprialing porlion of the BAMS Sysierns or the Services: {B} modity ihe infdnging or
misappioprialing portion of the BAMS Systems or the Services to make it non-infringing or
non-misoppropnaling: {C) replace the infringing or misappropriating porion of the BAMS
Systems or Ihe Services with @ non-infringing of non-misopproprioting equivalent: or (D)
terminote the misapproproting BAMS Systems or Services upon writlen nolice 10 the
State. and wilhoul furher liabiity to the Stole hereunder. The obligotions of Coniractor
set forh in this Seclion 13 ore the Slale's sole and exclusive remedies wilh respect 1o ony
ond all Claims made by ¢ third porly agoinst the State relating 1o the actuol or glleged
infingement o misapprophation of such third parly's Intellectucl Property Rights by lhe
BAMS Syslems or the Services.

11. Delete Paragraph 9. INSURANCE., and replace with the lollowlng:

14, INSURANCE.

14.1 The Contiactor shall, ol its sole expense, obtoin and maintoin in force, and shall
require ony subconiroctor or assignee to obtain and mointain in 'force the following
insuronce:’ -

" 14.1.1 comprehensive generol fiobility insusance ogainst oll cloims of bodily injury. decth
or properly domage. in omounts of not less than $250.000 per cloim ond $2.000,000 per
occuirence; and

14.2 The policies described in subporagraph 14.1 herein sholl be on policy forms and
endorsements approved for use in the Stale of New Hampshire by the N.H. Deporiment
of Insuronce. and issued by insurers licensed in the Stale of New Hampshire.

14.2 The Controclor shall furnish to the Contracting Officer identilied in block 1.9. or his or her
successor. o cerlificalefs) of insurance for all insurance required under this Agreemeni.
Contracior shall olso lurnish 1o the Controcling Olficer idenlified in block 1.9, or his or her
successor. cerlificate(s) ol insuionce lor oll renewal(s] of insurance required under 1this
Agreement no loter than fifteen (15) days prior lo the expirafion date ol eoch of Ihe
insurance policies. The cedificole(s) of insurance and ony ienewals thereof shall be oltached

and ore incorporated herein by reference.
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12. Delete Paragraph 15 WORKERS' COMPENSATION.. and replace with the following:

15. WORKERS' COMPENSATION.

15.1 By signing ihis agreemeni, the Contracior agrees. certifies ond wamonts. to the extent
applicable to the services provided hereunder, thal the Controcior is in compliance wilth or
exempl from, tha requirements of N.H. RSA chapler 281-A {"Workers' Compensotion”).

15.2 To the extent the Contractor is subject 1o the requirements of N.H. RSA chopter 281-A,
Contractor shall mainiain, ond require any subcontrocior or assignee to secure and maintain,
payment of Workers' Compensalion in conneclion wilh aclivities which the person proposes
to underioke pursuoni to this Agreement. Conlroclor shall fumish the Conlracling Officer
identified in block 1.9, or his or her successor, proof of Worken' Compensalion in the monner
described in N.H. RSA chaptler 281-A and any opplicable renewal(s) therecol, which shall be
ottoched and are incorporaled herein by reference. The Stale shal not be responsible for
poymen! of ony Workers' Compensolion premiums or lor any other claim or benefi! for
Conlroclor, or any subcontractor or employee of Coniraclor, which mighl orise under
opplicable Slate of New Hampshire Worken' Compensalion laws in conneclion with the
performance of the Services under this Agreemeni,

1). Delete Paragraph 16, WAIVER OF BREACH., ond replace with the following:

14. WAIVER OF BREACH. No [ailure by either party 10 enlorce any provisions hereol alter any
Eveny of Defoult shall be deemed a waiver ol ils righls wilh regard to that Event of Defaull, or
ony subsequent Event of Deloult. No express fallure to enforce ony Event of Deloull shall be
deemed o waiver of tha right of either parly lo enforce eoch ond ofl of the provisions hereof
upon any turdher or other Event of Deloul! on the pord ol Ihe olher parly.

14. Delete Poragroph 17, NOTICE., and reploce with 1he following:

17. HOTICE. Any nolice by a party herelo to the other parly shall be deemed 10 have been
duly delivered or given ¢l the time of mailing by cerdified mail, posioge prepaid. in o United
Stotes Posl Olfice oddiessed 10 the parlies at the oddresses given in blocks 1.2 and 1.4,
herein. :

If lo BAMS, ot the lollowing oddress: Bonc' of America Merchonl Seevices, LLC, 1307 wall
whitmaon Rooad. Metville, New York 11747, Attention: Execulive Vice President Operalions, with
a copy o Affention: General Counsel’s Office. 150 N. College Streel; Mail Code NC1-028-15-
01: Chadotle, NC 28213, ond it 10 BANK, 123| Dunelt Lane, Louisville, KY 40213, Atlenlion:
Operations Manager. with a copy 1o BANK's Legal Deporiment-Merchani Services Group, ol
Bank of Amernco. N.A., Bank ol America Plazo, 101 South Tryon Streel. Mail Code: NC1-002-29-
01. Chaorlotte, North Caroling, 282550004,
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15. There are no olher speciol provisions to the Terms of the Form P-37,
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Exbibit C -1 - Additional Provisions

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

1. Election ot Cards, Duty to Honor Cards and Use of Marks,

1.1 Cord Election. CUSTOMER has elecied and SERVICERS have approved CUSTOMER to accept
those Card types and Services designated in this Agreement or the Supplements, CUSTOMER may
chongs CUSTOMER's electlon of Card types ond Services from lime to time upon ot lepst sixty (69)
days’ advance notice 1o SERVICERS; SERVICERS will use thelr reasonable efiorts to accommodsie
CUSTOMER's requests In less than this time but SERVICERS will not ba obligated lo do so. Upon
SERVICERS' approval of such new Card type or Service, lhe parties will execute a Supplemeni therefor,
CUSTOMER will not seek authorzation for or submil @ tramsaction of a new Card type untl) the parties
have entered inlo a Suppliement for it Unless otherwise direcied by SERVICERS, CUSTOMER will nat
seel authorization for or submit a Card transaction of 3 Card lype CUSTOMER deslres to discontinue
accepling later than the efeclive data of the notice to SERVICERS. With respec! 1o inadvertent o
unintentional acceplance of 8 ransaclion olher than the type or service anticipaled lor CUSTOMER's
account (including, without tmitation, a differenl Card type), CUSTOMER will also be subjec! 1o poyment
to SERVICERS of thelr then-curreni transaction fee(s) wiih respect to such Card, Iransaction and/or
service and be liable, obligsied and responsible under this Agreement for any such transaclion or
sefvice to the same extent a3 CUSTOMER would be if it was of an anticipaled Card type or service.

1.2 Hororng Coardy Generplly. CUSTOMER will honor & Cord by sccepling il for poyment.
CUSTOMER will not engoge Iin eny acceplance praclice or procedure that discriminates egains), or
discourages 1he use of, any particudar Card type elected by CUSTOMER and approved by SERVICERS,
in favor of any compeling Card brand aiso elected and approved.

1.3 Cords Jssued by US Card Isspers. For ali Cands issued by U.S. Issuers, CUSTOMER will honor aff
Cards within the Card types elected and approved In accordance with this Agreement. For examgple, If
CUSTOMER elects and ts spproved 1o accepl Visa credit Cards, CUSTOMER will submit poyments from
Visa-branded credil Card Cardholders wilhout regard to whether the credit Card I3 o Visa-branded
rewards credit Card or Visa-branded business purpose credil Card.

1.4 Cards jssyed by Nog-S Card fssuers. CUSTOMER wil honor ah Casds issued by non-U.S.
issuers. For example, evan if CUSTOMER elacts to limil CUSTOMER's scceptance of MasterCard
Cards 10 MasierCard credit Cords, CUSTOMER wil accepl for processing o MasterCard debil Card
issued by o non-U.S. Card issuer.

1.5 Marks Generatty CUSTOMER and SERVICERS acknowdedge that no party will acquire any right,
lite or interest in of 1o the Marks of any other party or of any Card Organlzation or SERVICERS' agents
by virtue of this Agreement, without prior weltien consent, CUSTOMER will not assign to any Lhird party
any of the rights to use the Marks of SERVICERS, SERVICERS' agents or Card Organizations.

Excepl 83 otherwise provided herein, no party will use any other party's Morks, or use language from
which the connection of such Marks may be inferred, in any adveriising, wriflen sales promotion, press
reledses or other publicity matiers retating to this Agreement without such party's priar writien conseni.

1.6 Special Provisions Regarding iscovei Network Processed Caids. Services provided for
transactions made with Discover branded Cards or DNP Card Types (a3 hereinaher defined) are
processed by BAMS and nol bty BANK. ONP Card Types are Cards branded by Diners Ciub
Intermationak®, JCB, China UnionPay, Korea Benk and Credit® o gny other Card Organlzations
subsequently designaled by Qlscover, and each of those Card Organizalions is referred to 83 0 "ONP
Card Organization”. The Services provided, ransactions processed and other matliers contemplated
under this Agreement tor Discover Cards and DNP Card Types and DNP Carg Organizations are subject
to the rest of this Agreemen!: provided, however, |hal BANK is noj @ party lo ihis Agreement insofar a3 1l
refates lo Services lor ransactions made with Discover Cards or DNP Card Types, and BANK is not
iable (o CUSTOMER In any way wilh respect to such Services.

Genoral Requirements and Restrictions for Card Transactions.
2.1 Accurpoy of Data Submitted. CUSTOMER will be responsible (or lhe quality and accuracy of al
data provided lo SERVICERS. SERVICERS may, al SERVICERS' oplion, retum to CUSTOMER for
correction before processing any dala submilted by CUSTOMER which Is incorrect, inegible or otherwise
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nol In proper form. If CUSTOMER does not provide data in sccordance with SERVICERS' spedified
formal end schedule, SERVICERS will use reasonable efforts 1o reschedule and process the dats as
promplly as possible, but relaled expenses incurred by SERVICERS will be charged to CUSTOMER,

|

2.2 Prohibltions on Increasing Price of Googds of Services. CUSTOMER will not increase iha price of
g0o0ds or services for a Card rantaclion or impose any lee lor the service of accepling a Card excepl as
sllowed by the Cord Organizalion Rudes ond Applicable Low. CUSTOMER moay chorge 8 surcharge,
convenlence fee of service fee for o Card lransaction only a3 permitied by the Cerd Organization Rules
end Applicable Law. I clearty disciosed (0 the Cardholder, CUSTOMER may offer a dlscounl from the
standard price for paymenis by cash,

23 Ppyments rom Cargholgers. CUSTOMER agrees that CUSTOMER wi8 not accept of process, any
funds representing a Cardghoiders payment {0 an lssuer,

. jons. CUSTOMER bs prohibited
from subn‘dlthg or prcaenlh-ng and agrm not lo submit or 1o present nny authorization requests lor
ransactions and Sales Orafts arising from transacilons between () CUSTOMER and Cardholders who
are CUSTOMER's owners, pantners, guaranlors, officers or employees, other than genuine purchases,
leases or rentats of goods or services from CUSTOMER or other payments lo CUSTOMER, alt in the
ordinary course of CUSTOMER’s business, and (i) Cardholders and thind porties for their goods or
servicas or glher payments to them,

25 Ovaf| Requirementy. ANl Sales Drans and Credil Drafs must include all Information required under
and in accordanca with the Operaling Guide, Card Organization Rules and Applicable Law:

25 U.S, Doflars. Uniess otherwise agreed in advance and wiiting by SERVICERS, CUSTOMER must
submil all Card ransactions in U.S. dollars.

3. Operating Guide: Cerd Organization Rutes and Compliance; Ovder of Precedence.

CUSTOMER acknowiledges Lhat il has receivad the Operating Guide, the terms of which are incorporaled into ihis
Agreement: any relesence to this Agreement inchudes the Opereting Guide. Notwithstanding any provision 1o the
contrary contalned in this Agreement, Lhe parles herelo acknowdedge and agree thot the Operating Guide provides
the principals of 5 sound Card program and contalns (he relevant subset of the Card Organization Rules. However,
the Operaling Guide is nol a complete se1 of et Card Organizalion Rules. If CUSTOMER loses or otherwise
misplaces the Operating Guide or nollces of changes Ihereto, CUSTOMER shah be responsible for conlacting
SERVICERS Lo oblain replacement copies. From time lo time, SERVICERS may change the Cperaling Guide, in
whoie of In port, and other operaling procaduwes, by pioviding CUSTOMER with ot least thirty (30) days' prior
written nollce of the change, However, in the everd of changes in the Cord Organization Rules or due 10 securily
reasons, ceraln changes in Card procedures may become effective on shorter notice. If there is any conllict
between the lerms of this Agreement and the Operating Gulde, the terms of this Agreemen will govem. undess the
conflict |s directty related 1o a change in the Openling Guide which specifically addresses a procedure of
requirement detailed in this Agreement,

CUSTOMER musl comply with he Card Organdzation Rules and AppBcable Low, however, wilh reqerd to Cord
Orgonization Rules: CUSTOMER need only comply with thoae applicable lo Cards. CUSTOMER will review the
Card Organization Rules and Applicable Lew from tirme to time for changes, 2nd is responsible for slaying apprised
of all epplicable changes to Ihe Card Organization Rules and malniaining compliance wilh the Card Organization
Rules, Card Qrganization Ru!cs are available on web sites, such 23

those llnksmay be changcd !rom ime o ll.me o

It CUSTOMER accepts DNP Card Types. CUSTOMER achnowledges and agrees Ihal transaclions made
using Cards of ONP Carg Organizations will be processed under and subject 1o Discover Card Oeganization
Rules and the terms of this Agreement applicable to Discover Card ocogptance and transaclions.

In Ihe event there Is 8 conflict between Applicable Law. Lhe Card Orqanizalit:\'n Rufes, this Agreement andior
the Operatling Guide, such documents shall govern in Ine following order of precedence: 1) Applicable Law: 2)
Cand Organization Rules; J) this Agreement; and 4) the Operaling Guide, 1o the exteni |he conflicting
pravision in the Operaling Guide is not related to a Card Organization Rule.

4. Authorization,
4.1 CUSTOMER agrees to submit only Carg ransaclions for which CUSTOMER has received an
Authorization. Oblaining an Authorization will not ensure payment 1o CUSTOMER lor a Sates Drafl.
The fact that an'Authorization i obtalned by CUSTOMER will not affect SERVICERS' nights théreafter to
revoke Authorization of a Card transection o 10 charge back the Iransaction to CUSTOMER. In no
evenl will the fact thel an Authorization is oblained by CUSTOMER be deemed lo be SERVICERS'
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represendaion or warrenty, either express or implied, that the paricular Card ransaciion s in fact a
valig, authorlzed or undisputed transaclion entered Into by the Cardholder.

42 The Authorizaion number provided by SERVICERS thaf be noted by CUSTOMER in the
appropriste ploce on the Sales Oraft. (f Auihosrization i decined, CUSTOMER shall not compiete (he
Card lransaction,

4.3 CUSTOMER shall comply with any special euthorzalion procedures conlsined In Ihe Card
Organizaticn Rutes and any othes 3ections or parts of this Agreement,

44 CUSTOMER acknowiedges thal Authorization, (i) indicates only the avalabiity of credil at the lime
of Aulhorization; (ii) does not warent that the person presenting the Card is Lhe righthd Cardholder; and
{il) is not an unconditional promise or guarantee by SERVICERS that any Card Lransaction will nol be
sublect to Chargeback.

45 It CUSTOMER obteins an Authorization by telephone, CUSTOMER shall record tha approval
number on lhe Seles Dreft.

Etactronic Commuerce Yransactions,

CUSTOMER acknowiedges and agrees thal this Section 5 perlaing only 10 ECTs Ihat adse from
Uansactions effected in U. S_ dollars, AN of CUSTOMER's ECTs must be in U.S, dollars and will be
setted in U.S. dollars. Under the Card Organization Rules, ECTs are considered non face-to-face Carnd
transactions. In addilion. CUSTOMER must properly idenlily each ECT in the Sales Ot

CUSTOMER agrees lo develop and maintain 8 point of presence on the Internet ot CUSTOMER's
expense. CUSTOMER musi post CUSTOMER'S consumer data privacy policy and melhod of
transaction security on CUSTOMER's web site(s) In accordance with the Card Organization Rules and
Applicable Law. CUSTOMER wib, in accordance with tha Card Crganization Rules and Applicable Law:
() install and mairdaln o working firewall o protect dolo accessible via ihe tnlernel; (i) keep security
paiches up (o dote; (i) encrypl slored data: (Iv) encrypt data sent across networks: (v} usa and regulary
update anli-viruy software: (Vi) restricl access to dats on o need [0 know” basiy: (vil) 2asign a unique ID
lo cach person with computer access to dala; (Vid) nol use vendor-supplied defaulls for system
passwords and other security parameters; (i) irack access lo data by unique 1D; (x) regularty tes
securlty systema and processes; (xi) mainiain & policy that addresses Iinformation security tor employees
oand contraciors: and (xii) restrict physical access lo Cardbolder data,

CUSTOMER's Intemet web site musl conlsin (8) 8 complete description of the goods o services
offered, (b) CUSTOMER"s returned merchandise and refund policy, (c) CUSTOMER'S customer service
contact information, Including e-mail addiess and/or telephone number, (d) kansaction cumency, (e)
expodt of legal restrictions {If known), (1) CUSTOMER's delivery policy and {g) CUSTOMER's country of
domiclle immediately prior fo the Cardholders sccessing of payment instructions, In addition,
CUSTOMER must disclose, al all points of Cardhokier interaction (including sny of CUSTOMER's
supplier or subcontracior (nlemet web siles and any of CUSTOMER's promalional malerals and
invoices), to the Cerdholder that CUSTOMER, and not any of any CUSTOMER's suppliers of goods or
subcontraciors for services. Is the merchant of record and responsible for any Card bransaction.
CUSTOMER mus! piso notify the Cardholder that CUSTOMER Is responsible for (i) paymen:
ransactions, (F) products and services, (i) direct cusiomer service, (V) dispute resolution, and (v) al
lesms and condilions of the transaction, CUSTOMER must display on CUSTOMER's tnteme! web
site{s) the Card Organization Marks, wheraver CUSTOMER display payment options, in accordance with
Lthe Operoting Guide and Subsectlon 3 herein,

CUSTOMER will be responsible for all cosls of conneclivity and communication between CUSTOMER,
the Inlernet and SERVICERS. CUSTOMER agiees to utilze SSL {Secure Sockets Layer) or other
secure compalible encryplion method acceptable to SERVICERS In proviiing CUSTOMER's ECTs 1o
SERVICERS for authorization, processing and setilement,

CUSTOMER assumes ol responsbiily for identification of the Cordholder and Lhe validity of the Card
Information for ECT. CUSTOMER agrees that each Authorizalion request will include o request for
agdress vedfication and a posilive response for Il. CUSTOMER sgrees (o identily seperalely any high-
fisk ransactions CUSTOMER submits. The high-fisk Urensaclions include, bud are nol limited to, any
under Merchant Category Code 5967 - Direc Marketing - Inbound Telemarkeling Merchants,

Multlpio Sales Drafts and Partial Consideration. .

6.1 Except a3 shall be specifically sot forth in the Operating Guide or the Card Orgonization Rules,
CUSTOMER shall list oll ltems of goods and services purchased during ench Card transaction and
the lolal emouni Lhereol on a single Seles Drafl.

6.2 CUSTOMER shall comply with &l special procedures and condilions applicable under Lhe
Operating Guide and the Card Organization Rultes with respect to any partial payrenl, inslatiment
payment, delayed delivery or advance deposil sHuation and any delayed of amended charges lor a
travel end enlevtatnment transaction, CUSTOMER shall nol use more than one Sales Oraft o
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fepresent 8 single Card transaciion to avoid the need for Authorization,

Pre-Authortzed Orders, .

7.1 A Pre-Authorized Ovger may Include the paymen! of recurring charges such a3 insurance
premiums, subsciplions, membership fees, luilion of utiily charges and may also Include
preauihorized health care paymenis {subject 10 3 Supplement).

7.2 It CUSTOMER Is authorized to accept Pre-Authorized Orders, Authorizalion for each such Card
transaclion, regardiess of the amount, must be oblained, and CUSTOMER must wrile “Recurring
Transaction® {for Visa and other non-MasterCard Card transactions) of *PO" {for MasterCard Card’
transaciions) a3 applicable, on the Sales Drafl in lleu of the Cardholder's signalure,

7.3 Except for preauthorized health care payments lor the Incremental cosls not covered by insurance,
sdvance deposits and insialiment payments, all made in compliance wilh this Agreement, a Pre-
Authorized Order may nol inciude pariial payments made 1o CUSTOMER for goods or services
purchased in a single lrensaction. In no event may any finance charges be imposed on any
periodic payments in connection with i Pre-Aulhorized Order. :

74 CUSTOMER may no) accept & Pre-Authorized Order from a Cardholder for the pischase of goods
of services which are dellvered or performed periodically unless the Cardholder completes and
detivers 1o CUSTOMER a writtan request (and, when applicable, 8 wrilten renewal requesl)
Werdifying (i) the goods of services o be charged to the Cardhoider's account, (i) the amoun! of the
peeputhorized or reauring charges (unless such charges are for variabie amounts), (il the
trequency of the preauthorized of recurring charges and (iv) Ihe duralion of lime for which Ihe
Coardholder's permission is granted. I CUSTOMER accepls any Pre-Authorized Orders lor variable
amoums, CUSTOMER mus! comply wilh the supplemental provislons set forth In the applicable
Supplements.

7.5 The Cardholders written request (induding any writien renewal requesl) must be: (a) retained for
the duration of the preauthorized or recurring charges. (b) provided in response (o an Issuer’s
requesi for original documentation: and (¢) used no longer afier receiving notice of canceliation.

CUSTOMER Responsibliities for Persons Used by CUSTOMER.
B.4 Yse of Pereons. CUSTOMER's use of Ihe services, equipment, Software. syslems, materipls,
suppbes or resources of Persons regerding CUSTOMER's Cerd tramisctions processing. including,
withou! limilation, Merchant Providers and any third party lessors and licensors, will not affec
CUSTOMER’s obligations under Ihis Agreement 1o SERVICERS which will apply |0 the same exient a3 it
CUSTOMER had not used them. SERVICERS have no labillty or responsibllity lo CUSTOMER or
others regarding these Persona. even If SERVICERS referred them to CUSTOMER. These hird pariles
are CUSTOMER's pgents, and CUSTOMER Is solely responsible for (i) determining whnether thay can
‘meet CUSTOMER's needs end standards, (i) their actions, inactions and compliance with the terma of
this Agreemen! and Applicable Law and (iij) any and al fees, cosis, expenses and others obligations
owed to them by CUSTOMER of owed by them to SERVICERS o te the Card Organizations.

8.2 Merghant Providers, Before CUSTOMER engages any Merchant Provider, CUSTOMER must
provide to SERVICERS in wriling {a) Ihe Merchani Provider's legal name, (b} contact information, and
{c) intended function. CUSTOMER covenants wilh SERVICERS thal CUSTOMER will not use, allow the
use of, or provide Io any Merchani Provider access to any Cordhokder dale, BAMS Syslems. BAMS
Software or Services until CUSTOMER receives SERVICERS' approval and, if required, confiemation of
SERVICERS' registration of thal Merchan Provider with gpplicable Card Organizations. CUSTOMER
must ensure that CUSTOMER and Merchant Providers: (i) comply with the regisiration process which
can Involve site Inspections, background investigations, provision of financlal statements, and any other
information required by a Card Organization; (li) comply with the periodic and olher reporting required by
» Card Orgenizalion: end {iii) comply wilh this Agreement and Applicable Lew, induding wilhout
Gmilation, Lhose provisions requiring securlly of Cardhoider dala. CUSTOMER may atiow Merchan
Providers access 10 Cardholder dala only for purposes aulhodzed under and in conformance with the
Card Organization Rudes ang Applicable Law. CUSTOMER is responsible for a of SERVICERS' costs
and gipenses associoled with SERVICERS' raview, approval, cenification (and recertification as may
required by the Card Organization Rules) and regisiration of any Merchant Providers.

Upon requesl and reasonable notice, CUSTOMER will provide. and will ensure that Merchant Providers
provide, to SERVICERS and SERVICERS respective representatives prompt occass lo CUSTOMER's
and thelr fagillies and records for the purposes of performing any Inspection and copying  DoOks or
recoids pergining 10 the transactions contemplaled under this Agreement. CUSTOMER must have
written agreements with Merchani Providers raquirng such access.

Cardholder Refunds and Credits.

9.4 Ul a Cargholder returns goods or cancels sarvices purchased tiom CUSTOMER with a Card, or
CUSTOMER aflows any other price adjustment after a sale has been completed and a refund of
adjustment s gue 1o the Cardholder (other than any invaluntary refund required by applicable
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airfine or other ta:U or by Appllcable Law), CUSTOMER will not retum cash 1o the Cardholder but
wil Instead prepare 8 Credl Drafl and process each such refund or adjusiment, as specified In the
Operating Gude and Card Grganization Rutes, CUSTOMER will give the Cardholder a copy of the
completed Credil Oraft.

9.2 It CUSTOMER establishes a policy fimiting refunds or occaplance of returned merchandise (o.g.,
no refund, exchange only, In-store credil only, or speclal condilions), CUSTOMER must follow the
procedures set forih In (he Operating Guide regarding refunds and retumed merchandlse.

Prosentmant of Card Transectiona.

10.1 Locatlons. CUSTOMER will provide SERVICERS with a comptete st of aft CUSTOMER's
Locallons in the Unlied States and ils terdlories where CUSTOMER deslres to accept Cards, with
current information for ench Locatlon, including. physlcal address and lelephone number(s}, mailing
acdress and, if available, {fax number(s) and emal address{es). CUSTOMER will provide an
updated list as changes o any of CUSTOMER's Localions or their retated Information occur.

10.2 CUSTOMER shah electronically {or physically, when authorized by SERVICERS) dellver to
SERVICERS Sales Drafts and Credlt Drafts for ol Cerd transactions 1o be processed and settied
under this Agreement. The deadlines for submilling Sales Drafts and Credit Drafts are 3¢ forth in
the Operdting Guide and Card Organization Rules corresponding 1o the applicable Card lypes and
desired rates. In no evenl shall such deadiines be Isler than the fifth calendar day or third banking
day (whichever |s earlier) after completing Cerd transactions {uniess CUSTOMER is entitled o any
specizl exiension of these deadlines). CUSTOMER scknowledges (hal Lhe times specified in Lhe
preceding senience are the maximum deadlines and that faster ime frames are required io qualily
for incentive programs.

10.3 CUSTOMER will not submit ony Sales Drafl that was no!l crealed in conjunclion with a Card
Iransaction between CUSTOMER and Lhe applicable Cardholider. Under no circumsiances will
CUSTOMER submil eny Sales Drafl that has been previously charged back by (he Cardholder and
subsequently retuned to CUSTOMER.

Sottlament of Card Tronsactions.

11.1 Seilement of Sples Drafls. SERVICERS will settle with CUSTOMER [or each Sales Drafl acquired
and accepted by SERVICERS under this Agreemeni after SERVICERS receive payment for 1hal
Sales Drafl from the retaled Card Crganization, subject (o the terms of this Agreement. Uniless
SERVICERS agree in writing otherwise, SERVICERS will only acquire Sales Drafls lor Visa,
MesterCard and Discover Metwork Card types (ncluding those of other Card Organizations
processed under Visa, MasterCard or Discover Network Card Organizallon Rulex); provided.
however, hat, if CUSTOMER has been classilied by Discover Network as having o Discover Direcl
Sirategic Relationship with Discover Network, SERVICERS will nol acquire CUSTOMER's Discover
Network ransaclions and they will be subject to CUSTOMER'S agreement with Discover Network.
CUSTOMER acknowiedges and agrees that if SERVICERS have nol agreed 1o of do not acquire
ransadtions for any Card type {l) SERVICERS have no liablllty or responsibility whatsoever for the
settiemnent of or disputes'regarding thase transaclions and (i) CUSTOMER will pursue diredly with
the retated Card Organization o8 clalms and disputos regarding those ransactions. CUSTOMER
egrees 1o pay SERVICERS for per lem proceasing, authofizalion and other fees In the Fee
Schedule for any non-acquired transaciion services CUSTOMER receives from SERVICERS.

11.2 Setitement Accounl and Its Qoeration. CUSTOMER will designate, In wrlting, and maintain, the
Settlement Account for the purposes of setlling transactions under this Agreement.  |If the
Setilemend Account Is with BANK, in the absence of any other wrillen agreemen with BANK, the
terms and condilions thal apply to BANK's deposil accounis of the same type wil apply. As
amounts become payable to CUSTOMER or to SERVICERS under s Agreement, SERVICERS
may, uniess olnerwise agreed, make payments 1o of receive paymenis from CUSTOMER by
crediting or dediling the Settlement Account withoul prior notice as provided herein. If CUSTOMER
does nat maintain a Seltliement Accounl with BANK, payments between CUSTOMER and
SERVICERS mus!t be made In 8 manner satisfactory 10 SERVICERS. I CUSTOMER does nol
maintain sufficien! baiances in the Setlement Account to cover amounts owing under Lhis
Agreement, CUSTOMER must immediately pay all such amounts direclly 10 SERVICERS, and if
CUSTOMER does nol do s0, at SERVICERS' discretion SERVICEFIS M3y CLase processing
additional Card iransactions untll the amounts due are paid.

CUSTOMER acknowiedges and agrees thal transfers lo or from Lthe Setllemen! Account will be

made on the bas!s of account number and bank routing number onty. SERVICERS are nol

responsitle for delecting errors in any Settlement Accounl information CUSTOMER provides,

inctuding the accourt rambers and Touting numbers associated with the Seftiement Accoun, even

it any of those numbers do nol comespond (o the accoun of bank identiied by name.

CUSTOMER's obligalions and SERVICERS' rights regarding any settiemenl tanstess SERVICERS
Y
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make In reliance on {he account m;nber(s) and bank routing number(s) for the Settlement Account
are no! excused In those circumstances, even if CUSTOMER provides SERVICERS ernroneous
inlprmation,

SERVICERS will inltiate a transfer of setttemenl hunds 16 CUSTOMER os sei forth In Section 13.3.
SERVICERS will not be liable for any delays in receipi of sctlement funds of errors In credils or
debils to (he Seltlement Account Ihat are caused by Persons, Including but not limiled 10, deloys or
erors of ey Card Organization or any financlal inslitution othet than BANK,

~ SERVICERS may debit the Settlement Accoun lor ihe loflowing purposes: (a) to correct accounting
or other setiement errors, after providing Cusiomer with notica of tha scope of such adjusiments,
{b) for the amount ol Credit Drafts, adjustments or Chargebacks, (c) fees and fines Imposed upon
SERVICERS by a Card Omganizotlon o 1ssuer os a resull of CUSTOMER's actions or omissions,
and a3 substantialed under Seclion 12.2 hereln, ond {d) 23 required under the Card Organizaion
Rutes.

11.3 Settlement Amoynis and Time for Setilemen), All seltiements to CUSTOMER for Sales Drafts will
occur on @ dally basis and be based upon gross sales, minus Card Organlzation Based Fees,
Credit Orofts, adjustments, Chargebacks, Oiscount Rate and other transaction tees set forth on the
Fee Schedule, and fees, fines ond other amounis imposed upon SERVICERS by a Card
Ovganization or Issuer as a result of CUSTOMER's actions or omissions. SERVICERS will colect
all other amounis due rom CUSTOMER to SERVICERS, on a monihly basis, whether nefted at
sellemeni or seporalely deblied as provided herein, All credits lo CUSTOMER's Selliement
Accounl or other payments to CUSTOMER are provisiona! and are subject 10 () SERVICERS' final
audit and confirmation, (i) fees and finex imposed upon SERVICERS by a Card Organizetion or -
Issuer as o resutt of CUSTOMER's actions or omissions and (iX) any olher obiigatony owed by
CUSTOMER 10 SERVICERS,

Exceps as otherwise set forth In this Agreement, If SERVICERS recetve CUSTOMER's Sales Drafts
by the spplicable cut off Ume estabiished by SERVICERS. SERVICERS wiRl iniliale a transter of
applicable sepiemeni funds, ofier receip! thereof rom the Card Organizations, via ACH (or other
payment system avaitable om SERVICERS lor ihesa types of transfers) to CUSTOMER'S
Settiement Account. SERVICERS will generally Initiate this ranster by ihe loliowing Business Day
after SERVICERS process the applicable transactions, Generally, lha Settlement Actount will be
credited whhin two Business Days afler SERVICERS' Inltiation of the transfer,

11.4 Setlernent Amaunty Subledt lo Adiustments, This Agreemen! is a contract whereby SERVICERS
are extending financial accommodations to CUSTOMER within the meaning of Sectlon 365{c) of
the Bankruptcy Code. CUSTOMER'S right 1o receive any amounls due or 10 become due lrom
SERVICERS or SERVICERS' respeciive Affiliztes, wheiher or not Lhose amounts are related 10 this
Agreement, Is expressly sublec and subordinaie to Chargeback, seloff, lien, security inlerest and
SERVICERS' rights to withhold settiemen! funds under this Agreement, wilhoul regard to whether
such Chargeback, selol, fien, security interes! and the withholding of settiement funds dghis are
being applied to claims Lha! are Lquidated, unfiquidated, fixed, conlingent, matured or unmatured.

11.5 Suspension’Change in Payment Tenms, In aodition to any other remedies avaitable to SERVICERS
undet this Agreement, CUSTOMER agrees that shoutd any Event of Defaull occur, SERVICERS
may, with nolice, change processing or paymenl lerms andlor suspend credils or olher payments of
any and ail funds. money and amounts now due or hereafter become due to CUSTOMER pursuani
to the temns of this Agreement, untl SERVICERS have had reasonable opportunity o invesligale
such evenl,

Foss; Adjustmants; Collection of Amounts Due; Reconcilemant

121  Fees snd_Cprd Omanization Charges. CUSTOMER will pay SERVICERS, wilhin (he times
specified by SERVICERS, all the {ees and charges for the Services cakculated pursuani 1o the Fee
Schegule, which indudes fees that aro In whole of in parl based on (i) fees set by Card Organizalions,
inchuding. wilhaul limitation, interchange leas ("Card Organization Based Feas?), (i) fees set by Persons
relaled |o the Services (logelher with Card Organization Based Fees, “Third Panty Based Fees?), and
(iH) fees that SERVICERS sel. Fees will be charged for all authorization requests. whelher of not
appeoved. atl Sales Dvafts submilied for processing, all Credit Drafts and atl Chargebacks. (f a Card
ransacilon does not qualily for the lowest interchange rate for which it Is etiglble, hen that Card
Iransaction will be gowngraded and processed al a mora costly interchange cata for which i qualifies.
CUSTOMER will pay retroactive increased interchange fees for any Card (ronsgctions thot a Cerd
Orgarization determinos did not qualily lor the rates orginally used.
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CUSTOMER acknowiedges thal the lees slated herein are based wpon the gualification of
CUSTOMER's Card transaclions for centain reduced interchange fees as sel by ihe applicable Card
Organizstions. I a transaction fails 1o quallty for CUSTOMER's anticipated Interchange levels or
CUSTOMER inadveriently or intentionally accepts a Card Iransacilon other than the Iype anticipated for
its accoun! (including 8 diflerent Card type). ihen. as epplicable to the prcing sel forth in the Fes
Schedue, CUSTOMER will be charged a higher- Interchange, Discoun! Rate of non-gualified
interchange foe, as well sny aspplicable surcharge for thatl tranaacillon, all as set forth in the Fee
Schedule,

12.2 Card Orgonization Fines, Assessments and Penatiles. The fees tor Services st korth In the Fee
Schedule may be adjusted lo reflect increases, of new fees Impoaed by Card Organizalions, inchuding
withou! Emilation, interchange, assessments and olher Card Organization fees, of 10 pass thwough
increases of new fees charged to SERVICERS by other Persons related o the Services. All such
adjusiments shad be CUSTOMER's responsibiity to pey and shall become effeciive upon the date any
stch chenge of a0dilion |s implemented by the spplicable Card Organizalion of other Person as
specified In SERVICERS' nolice. In addition, CUSTOMER wil pay to SERVICERS a¥l fines and
penaities, Inchuxding, but not limited Lo, any of the foregolng related lo CUSTOMER's non compliance with
data sacurily requirements of otherwise based on ary CUSTOMER aclion or fallure 10 sct , provided thal
SERVICERS (1) have provided, in writlen form. e Information and documentalion supporting the
assessmen| thel the card brands provide; (2) make every altempt 10 ensure the card brands are
foflowing their rules and regulalions regasnding the assessment of fines and/or penaflies related to a data
compromise evenl: and (3) make every allempl lo ensure any information used by Whe card brands to
calaudale the assesament is comect {0 the besi of 1helr knowdedge,

123  Pavmenl of Fees, Charges and Qjher Amounts. SERVICERS may debit the Sertliement Account
for, of wilhhold from funds SERVICERS owe CUSTOMER under this Agreermnent, alt amounts
CUSTOMER owes SERVICERS under this Agreement. If the Settiement Account has insufliclent funds,
SERVICERS may, withoul advance notice, wilhdraw the hunds CUSTOMER gwes SERVICERS from
any other accoun! (Inchuding any reserve account) CUSTOMER mainiains with SERVICERS (or their
fespetiive AMiates) or 16 which CUSTOMER nhas granted SERVICERS access. il sufficlent funds are
not avaliable from those sourcas, CUSTOMER musi pay the amount of any deficiency Immedlmery upon
demand,

12.4 Third Party Based Fee Changey. SERVICERS will provide CUSTOMER with a1 imast thirty (30)
days’ advance notice of any increased or new Third Party Based Fees related o the processing and
tetllenen{ of trantaciions, However, SERVICERS' sbilty to provide such nolice depends on
SERVICERS' recelpt of tmely notice lrom the applicable Persons and in those inslances, SERVICERS
may not be able to provide CUSTOMER with thirty (30) days nolice. -In any event, ony Increased or new
Third Party Based Fees related to the processing and senlement of transaclions will becorne effective
and CUSTOMER shall be responaible for paying them as of the date specified in the nolice.

12.5 Intentionally omitted,

126 ACH Credits or Deblls. To the exient the Automated Ciearing House ("ACH") setilement process
is used to eflect Ceblls or Credils lo CUSTOMER's Settlement Account, CUSTOMER agrees to be bound
by the terms of the operating rules of the Nalional Automsied Clearing House Associallon ("NACHAY,
83 in eflect from lime to Ume. CUSTOMER hereby sulhorizes SERVICERS lo iniliale cedil and debil
eniries end adjusiments as permilled under this Agreement to CUSTOMER'S actount through the ACH
network and/or through direct instiludions 1o Ihe financial instilution where CUSTOMER's Selllement
Account is maintained for amounts due under this Agreemenl and under any agreemenis wilh
SERVICERS or SERVICERS' respective Affillaies for any related services, as well ns for ooy credit
entries in error, CUSTOMER herebry authorizes Lhe financial imatitulion where CUSTOMER's Setilement
Accouni is maimained lo effect all such credits and debits 1o CUSTOMER's accounl. This suthority wib
remain in AUl force and eflect unill SERVICERS have glven wiitten notice lo the financial institution
where CUSTOMER's Setlement Account is maintained Lhat sll monles due under this Agreement and
any other sgreements with SERVICERS or SERVICERS' Affiliates for any relaled services have been
paid in full,

127

12.8  Dyty g Review Slatemenls. CUSTOMER musi promptly and carefudly review, sistements and
reporis provided or made availabie lo CUSTOMER (physically, electronically or otherwize) refleciing
Card amsaction aciivity, Inchsding, aciivity In the Sefliement Account ., whelher provided by
SERVICERS or Persons, ¢
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12.0 Dty to Nolity SERVICERS of Discrepandies of Adiusiments. ¥ CUSTOMER befieves any
discrepancies exist or adjusimenls are needed with respect 10 any debils or credits effected by
SERVICERS wilth respect to CUSTOMER's Settiemert Account of for ony amounts due lo o due from
CUSTOMER, or if CUSTOMER has ony other questions or concems regarding CUSTOMER's Card
transactions that are processed and settfied by SERVICERS or regarding any slalement or repori
provided or made avallable by SERVICERS (physically, elecronically of olherwise), CUSTOMER musi
nollly BAMS in wriltng (I) within sixty (80) days afher such debli or credil is effected, such transaction is
processed and sedled, or such stalement or report is provided, or (fi) such shoder time as is provided in
the terms and conditions covering thet account. It CUSTOMER fails to notily BAMS within such lime
frame, SERVICERS will not be required to investigole the matter or effect any related adjusiment,
absent any willful misconduci by SERVICERS. it CUSTOMER notifies BAMS afler such lime period,
SERVICERS may, in SERVICERS discretion and at CUSTOMER's cosl, lnvesligale the matter
addressed In CUSTOMER's notlce, bt SERVICERS will not have any Uabillly 1o effect any related
adjustment gbseni any withs misconduc! by SERVICERS. Any voluniary eflonts by SERVICERS lo
asslst CUSTOMER in Investigaling such matters will not creale any obligation lo contlnue such
Investigation or any future invesligation.

1210 Eectronic Siatementy. If CUSTOMER elecis io receive slalements via electronlc mall or online
via Lhe Intemed, then {a) CUSTOMER authorizes SERVICERS (o defiver staternents and reports, Card
Organlzation and regutatory informalion and notices of change In terms that SERVICERS would typically
include will¥ paper statemenls and notifications lo review them {coliectively, "Elecironic Statements”) ol
o web-pccossidle location on SERVICERS computer servers, to CUSTOMER electronicafly, (b)
SERVICERS are nof required to provide CUSTOMER with 3 paper copy of statements but SERVICERS
may, in SERVICERS’ sole discretion, do 3o at any time, (c) CUSTOMER may request a paper copy of
CUSTOMER'S merchant account statement(s) from SERVICERS: however, a fee may apply for such
request, and (d) Electronic Statements are part of the Services provided under Ihis Agreement,

It CUSTOMER elects lo receive Elecironic Statemnents for Its merchant account(s) via elecironic mai ("e-
mail”), CUSTOMER represonis ond warrants-to, and covenants with, SERVICERS and agrees that: (i)
CUSTOMER will disable any spam filter (or similar device or software thal could prevent delivery of e-
mail kom to CUSTOMER) snd add “cedarcod.com” (the specific addressee portion will vary due to
automation) (and such other e-mail address or domain hot we may specity kom time 1o lime or from
which CUSTOMER olherwise receives and .Eleclsonic Staternent from SERVICERS) as o safe e-mall
adgress or domain with respect to the e-mail accound CUSTOMER designates far SERVICERS lo send
Electronic Slalements; (i) CUSTOMER Is responsidie for the accuracy and valkiity of all e-mail
oddrosses provided by CUSTOMER andior s agents; (i) CUSTOMER will ensure Ihal the e-mail
account(s) designated for SERVICERS 1o send CUSTOMER Eledronic Statements are under
CUSTOMER's ownership or control and will be regulady accessible’ and actively monltored by
CUSTOMER's authorized represeniatives: (Ivy CUSTOMER will nol share or permil lo be known by any
Person not authorized to view Electronic Statements on CUSTOMER's behall, or siora as an “autofit”
fleld on 9 web browser, any password or encryplion key: {v) CUSTOMER will nolty SERVICERS
promptly if CUSTOMER has not received an Electronic Statemant rom SERVICERS In the time frame
Ihat CUSTOMER normally receives Elecironic Statemenis from SERVICERS, but in no event later than
five {5) Business Days afier ihe close of the statement cyde: () CUSTOMER will notlty SERVICERS
prior 1o any change of e-mail address(es) designaied for receipt of Electronic Statements; (vii) Eiectrenic
Slslements are subjec! to the reconciiation lime frames described In Section 12 hereln; and (vil)
Immediately ahesr being ransmilied from SERVICERS'S e-mall server, CUSTOMER will be solely
responsible for preventing Ihe disclosure, Interception ang viewing of Electronic Stalemants by any
unauthorized Person or Person that ls otherwise not in compllance with applicable {aw.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING CUSTOMER'S
ACTUAL RECEIPT OF E-MAILED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TQ
OELWVER TO CUSTOMER,

1211 Dyty Regording Merchant Systems. CUSTOMER will be responsible for awditing, batancing,
veritying ang reconcillng eny out-of-baltance condition within the Merchent Systems, and for notifying
SERVICERS of eny errors In the loregoing after recelpt of the applicable repon from SERVICERS.
CUSTOMER will notiy SERVICERS cof ofl incorrect reports of output within two (2) Business Deys afler
receipl of such reports or output. Within one (1) Business Day of the original iransaction, CUSTOMER
musl balance each Location to the BAMS sysiemn for ench business day Lhat each Localion ks open.
CUSTOMER determines thal lransaction(s) have been piocessed in emor, CUSTOMER will indttale the
appropriate Iransaction for adjustment |o comect the ransaction in question. CUSTOMER s responsible for
af appticable adjustment fees per applicable Card Organization.

. Chargebacks.

13,1 Chargebacks Paypble Immediplely. CUSTOMER will pay SERVICERS the amount of each Card
transaclion thal CUSTOMER submilied to SERVICERS lor processing that is charged back to SERVICERS
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for any reason permitted by the Card Organization Rules. Each Chargeback to CUSTOMER is immediately
due and payable by CUSTOMER.

13.2 Disputing Chatgebacky. CUSTOMER may dispule a Chargeback as provided In the Card Organizallon
Rules, including any requirements for Umety submission, SERVICERS' obligation 1o CUSTOMER respeciing
Chargeback disputes Is imiled to permissible presentment of CUSTOMER's dispute 1o the appropriate Card
Organtzation, SERVICERS will nat engoge in direc! colleclion efforts agatns! Cangholders on CUSTOMER's
behan.

13.3 Chomeback Fees. CUSTOMER wil) pay SERVICERS Ihe fees assodated wilh processing Chamgebacks
a3 provided in the Fee Schedule, without regand 1o whather the Chargeback Is settied in CUSTOMER's favor
o1 the Cardholder's favor. in addition, in the event Ihe percentage of Chargebacks to CUSTOMER's merchant
account meots of exceeds the percentage considered excessive by the Card Orgenizations, CUSTOMER will

pay SERVICERS the Excess Chargeback Fee statad in the Fee Schedule (In sddition to afy fees imposed on
SERVICERS by the Card Organizaons). The rate and the method of caltudalion for what each Card
Qrganization considers excessive may be found in its Card Organization Ruies. Al lees refated to processing
Chargebacks, Including any Excess Chargeback fees. are immediately due and payatla to SERVICERS upon
assessment,

14. Represontations; Warrantios and Covenants.

14.1 Without Bmiting any other warranties hereunder, CUSTOMER represents, warranis and covenants with
SERVICERS and with the submission of each Snles Drah reaffirms, the following represenlalions, warranties
and/cavenants:

I

(0] each Carg transaction Is genuine and arises from a bona fide transaction, permissibte under the Card
Crganization Rules and Applicable Law, by he Cardholder directly wilh CUSTOMER;

i} each Card Iransaclion represenis a valid obligation for the amount shown on the Sales Drafy,
Presulhorized Order, or Credit Drafl, and does nol involve the use of a Cerd for any other purpose;

{5)  each Card ransaction represents an obligation of the relaled Cardhokier for Lhe amount of the Card
lransaclion; .

(v}  the amount charged for each Card transaction I3 nol subject 1o any dispule, sel off or counterctaim;

(v} each Card transaction amoun! Is only for respective merchandisa or services {inchuding laxes, bul
wilhout any surcharge excepl as permilled under Card Organization Rules) sotd, leased or rented or
other payments to CUSTOMER and, except for sny delayed delivery or advanca deposih Card
transactions expreaslty authorzed by Lhis Agreemeni, thel merchendise or service was actuslly
defivered 1o or performed for the Cardholder entering into thet Card ransaction simuiianeously upon
CUSTOMER accepling and submiting that Card transaction for processing:

()  with respect 10 each Card transaclion, CUSTOMER has no knowtedge of nolice of any fact,
creumstanca or defense which would indicate {hat such Card transaclion is kraudulent or not
authorized by the related Cardholder or which would othenwise impair the validity or collectability of
thal Cardholder's obligation arising from thal Card iransaction or relleve that Cardholder from liability
wilh respect Lhereto;

() each Card ransaclion Is made In accordance with the terms of this Agreement and Appficable Law:

{vill} each Sales Draft is free of any slemation nol authorized by the related Cardholder;

(x) CUSTOMER has completed one Card transaction per sale; or one Card ansaction per shipment of
goods for which the Cardholoer has agreed (o parital shipments;

(x) CUSTOMER is validly existing, In good standing and free 1o enter inlo this Agreement:

(xi} all information provided lo SERVICERS In support of (his Agreement is true and correc);

{xdi) CUSTOMER I3 not doing baainess under a name or style not previously disclosed to SERVICERS:

(i) CUSTOMER hes not changed the nature of CUSTOMER's business. Card acceplance proclices,
delivery methods, return policles, or types of products or services soid requiring a different merchant
calegory code under Card Organization Rules, id 8 way not previously disctosed 1o SERVICERS;

(dv) CUSTOMER will use the Services onty for CUSTOMER's own proper business purposes and will not
resell, directly of indireclly, any pan of the Services lo any Person;

{(v) CUSTOMER has nol flad a bankruplcy petition not previously disclosed lo SERVICERS;

{vi) CUSTOMER owns and controls the Selilement Account, and no securily Interest or ien of any type in
favor of & Person exists regerding the Setliernent Account or any Card transaction;

(o} CUSTOMER will not al any time during the term of this Agreement, or until all amounts due under Lhis
Agreement have been paid in full, granl ‘or pledge any security interest or len In [he Settiernent
Account or bansaclon proceeds (o any Person, wilhaut SERVICERS consent: and

(xviiiy  CUSTOMER will use best efforly 10 saek appropriatlons in orger 10 fulfill (is obligations for amounts due
end owing 1o SERVICERS under nis Agreamant,

14.2 SERVICERS reﬁrmem and warrant to CUSTOMER that

() SERVICERS will perform thelr obligations pursuani to Lhis Agreement In sccordance with ihe Applcable
Lew and the Card Orgonization Rules.
() SERVICERS we validly existing, in good standing and free 1o enter into 1his Agreement;
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Retantlon of Records.

15.1 Uniess prohibiled by the Card Organization Rules, CUSTOMER will retain, for a period of al least
eighteen (18) months om ihe date of the Card Uansaction Or such other longer periad as may be
required by the Card Organization Rules, legible copies or images (elecironically or otherwise) of
CUSTOMER's Sates Drafts, Cardholder consenls for Pre-Authorized Orders and Credd Drafls,
CUSTOMER's obligation tg retain records does nol providge authority for CUSTOMER to retain Card
magnelic stripe data.

15.2 CUSTOMER wil submii {0 SERVICERS a legible copy or image of a Sales Draft, Carcdholder
consen! for a Pre-Authorlzed Order or Credit Oralt )f any lssues requests one. CUSTOMER's
deadline for providing 1o SERVICERS a legible copy or image of ine requested Sales Oraf,
Cardholder consent for 8 Pre-suihorized Order or Cradit Draft is ten (10) days aher the date of the
Issuers rotrigval request, or as specified In the nolice kom SERVICERS. CUSTOMER
scknowledges that CUSTOMER's fallure 1o properly and timety respond 10 By retieval request
may resull in a Chargeback.

Systern Testing and System Enhancemaents,

16.1 SERVICERS reserve lha right lo conduct tesling of the Merchanl Sysiems for » period of lime
reesonably necessary for them 1o meet SERVICERS', lhe Merchant Equipment manufaciurers’, any third
party inlegrotors’ and the Cerd Orgenizations’ then-clsrent applicable requirements, Thioughou! the
term of this Agreement, if CUSTOMER changes or modifies the Merchant Systems for eny reason,
inctuding bul not limited to modifications 1o accommodate changes in Card Organization Rules of
Applicable Law, CUSTOMER will immedlately nollfy SERVICERS of such changes or modificotions, and
SERVICERS will have a reasonable amount of time to conducl cenlfication 1esiing of the Merchant
Systems 1o verily thal il meets SERVICERS', any Ihird party Integrators and the Card Organizations’

" then-cument epplicable requirements. The first such standard re-cenification will be performed by

SERVICERS al no cost to CUSTOMER: however, subsequent re-cerlificalions wil be billed 1o
CUSTOMER al SERVICERS® then-current houry rate.  Notwithsianding anything 10 lhe contrary, by
conducting implemeniation or certification testing, SERVICERS do not guarantee thal CUSTOMER's
wransactions will qualily 8t the lowest possible interchange lavel. CUSTOMER assumes all lability
resulting iom CUSTOMER's fallwre to nolily SERVICERS of the changes o modifications of
CUSTOMER's refusal to sliow SERVICERS lo conduct the Implementation or ceriification testing.

16.2 11, after Ihe effeclive date of Ihis Agreement, CUSTOMER requests SERVICERS to perform or
provide any sysiem enhancements, Cusiom repons, spedal files, ferminal applications. related service
enhancements or new kervices (coflectively, “Systom Enhancements’), and SERVICERS agree to do
s0, Ihasa Syslem Enhancements will ba made i dccordance with lerms and condiions, Indluding
pricing, agreed 1o by the parties in wriling.

Confidentiality.

171 To the extent SERVICERS seek to maintain the confidentiality of cerlain information exchanged™ -

in tha course of providing services inder this Agreement, the Servicers shall cleanty denllty in
wiiling all information clalmed to be confidential. SERVICERS acknowledge that the Slate, a3
CUSTOMER, Is subjec! to State and Federal laws and reguiations retaled to the disclosure of
information, inchuding, but nol imited to, NH RSA Chopter 91-A. The State. as CUSTOMER,
shall maintain the confdentiality of the identified Confidential information insofar 2s ¥t is
consistent with applicoble State and Federal laws and regulalions, including, bul nol limited to.
NH RSA Chapter 81-A.°

17.2 SERVICERS' confidential information shall be used by CUSTOMER only lo exercise
CUSTOMER's sights and to perform CUSTOMER's obdigations hereunder. In the evenl Lhe State,
23 CUSTOMER. receives o request for ine kientified Confidentiol tnformation, ihe Stete will nolity
the SERVICERS and specily the date the State will be releasing Lhe requesied information that
the Stale deems subject lo discosure pursuant 10 appiicable Slate and Federal laws. Any eflon
to prohibil or enjoin Lhe release of SERVICERS™ confidential information shall be the
SERVICERS' sole responsibliity and a1 the SERVICERS' sole expense. if the SERVICERS f3il
to oblain a coun order enjoining the disciosure, Ihe Stale may release ha intormation on the
date specificd In the Siate's notice to the SERVICERS, withoul any liabliity to the SERVICERS.

17.3 SERVICERS will keep confidential, in accordance with Applicable Lew and Ihe Card
Organization Rules. any inlormatlon recelved by SERVICERS from CUSTOMER  or
CUSTOMER's agents regarding CUSTOMER'S use of the Senvices, including any celationship
and lraasaclion Informatlon: provided that SERVICERS may disclose such Information (i) lo
Persons 1o Lhe extenl necessary 1o provide (e Senvices. (i} SERVICERS' respective auditors
and attorneys (intemal and external) and regulalors, (1) 83 required of permitied by Applicable
Low and (v} to SERVICERS' respective Affiliales as SERVICERS deem appeoprisie.
CUSTOMER ecknowledges and agrees thal any intormation obtained by SERVICERS may be
shared with SERVICERS' respective Affiliates, wha have 8 need-10-know. in connection with the
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provisicn of the Services, 83 long as such Affiliates are under obligalion 16 treat such informalion
with the same degree of care as required of SERVICERS.

17.4 (0 saditieh to the information secwrily provisions elsewhere In lhis Agreement, neither
CUSTOMER nor SERVICERS will use, slore, disclose, sell or disseminale any Cardholder dala
obiained in connection with a Card lransacion (Including the names, oddresses and Card
sccount numbers of Cardholders), except in sccordance with the Card Organization Rules and
Applicatie Law (2.g., for purposes of sutherizing, compieling and sefiling Card transaclions and
resolving any Chargebacks, retrieval requests or sinilar issues Invohving Card transaciions). The
feregoing will not spply In the instance of a courl or goevemmental request, subpoena or order.
SERVICERS may use any Cardholder dala ior purposes associated with BANK's role as an
Issuer if such Cardholder data Is derived from 3 Card transaction in which tha Card used was
tssued by BANK, Further, in accordance with the Operating Guide, Card Organization Rules and
Applicable Law, SERVICERS may pasticipate In shering Cardholder data among SERVICERS'
Alfilates. other financial instilutions, regulatory authorities, taw enforcement agencies and any
oiher Persons suthorized by the Card Organization Rules and Applicable Law. In addition,
SERVICERS may participsle in sharing Cardhokler data with any Card Organization or hs
deskgnee al the request of thal Card Organization,

17.5  CUSTOMER acknawiedges thal | will not obtain ownership righis In arny Information relating to
end dertved from Card ransaclions. Cardholder account numibers, personal information and
other Card lransaction information, Including ony dotabases contsining such Information, may
nol be sold of disclosed to a Person as an assel upon 8 bankrupicy, insolvency or failure of
CUSTOMER'S business. Upon 8 bankrupicy, Inscivency or fallure of CUSTOMER'S business,
all Card transaction Information must be retumed to SERVICERS or acceplable proof of the
destruction of all Card iransaction information must be provided to SERVICERS.

176 The obiigations of confidentiality and rostrictions on usa In his Section shall nat apply to any
confidendlal information that: () was in the public domain prior 16 the date of Ihis Agreement or
subsequently came Into the public domain through no fault of the parly tha) received such
confidential information; (i) was received from 8 Person free of any obfigation of confidence of
the disclosing party and which Person, to the receiving party's knowledge, was not under an
obliigalon to keep he Information confidentisl; (i) was already in the receiving pany's
possession prior 1o receipt from the disclosing pany; (iv) is required 1o be disciosed by law,
regulation or court order after giving'ihe disclosing party as much advance notice as practical of
the possibilily of disclosure; o {v) s subsequently and independemily developed by the receiving
party's employees, consultants or agents without use of or reference to the disclosing party's
confidentlal information.

17.7  Intentionally Omittég, . .

17.8  Except a3 specifically provided for hereln, this Section does not confer any right, iicense. inierest
or \lte in, to or under SERVICERS' confidential information 1o CUSTOMER. Excepl as
specifically provided for herein, no license Is hereby granted lo CUSTOMER under any patent,
trademark. copyright, trade secrei or other proprietary rights of SERVICERS, and CUSTOMER
shail not assign lo any Person the rights lo use the Marks of SERVICER or it agents. All right,
litle, and interes| in and 10 all Inteflectual property refated 1o the Services (induding. without
limitation, the content of any materials, web screens, fayouls, processing lechalques.
procedures, algorithms, and melhods), owned. developed or icensed by SERVICERS pror to,
during the term of, or afler the Agreement, or emplyed by SERVICERS in connection with the
Services and any updates, changes, alterations or modifications to or derivative works from such
intellectual property, shall be and remain, as among Ihe parties, SERVICERS' exclusive

property. -

17.9 CUSTOMER agrees that SERVICERS may oblain relevant information rem any applicable
lelecommunications provider ulillzed by CUSTOMER, as necessary to investigate any allegation
of fraud, suspected froud or olher actual or alleged wrongful act by CUSTOMER In connection
with the Services.

1710 Notwithstanding any contrary provisions in the conlralling documents for any other accounls
CUSTOMER has with BANK, BANK may share and exchange with BAMS and its respeclive
Affillates and egents information about CUSTOMER and those accounts in connection with the
Services, and "any services provided by TeleCheck Services. Inc.. First Data Merchant
SenvicesCocporation, of any other SERVICERS of Services under this Agreement.

18. Examinations, Audits and Corrective Action.

18.1 SERVICERS' Righls. SERVICERS or their respeciive designees will have the right, during the term of
this Agreement and for one (1) year thereafter, upon reasonable advanca wrillen notice and durlng normal
business howrs, to conduct o review of the ‘books, records, operalions and Merchant Equipment of
CUSTOMER, Meschant Providers and CUSTOMER's other third party service providers Io determine of 1o
verity CUSTOMER's and their compliance with CUSTOMER's obligations under ihis Agreemen.

182 Card Orgaoization and investigation. CUSTOMER will, upon reasonable prior wiilten nolice from
SERVICERS and as directed by any Card Organization, permit any Person acceptable to that Card
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Organization 1o examine and dudlt the records, operatioms ond Merchant Systems relevant lo such Card
Organization. The scope, standards and frequency of the examinalions and audits will ba determined by the
Card Organization requesting it. The results, Including, bul nol [miled to any writien reports of such
examinalions end audits, mus! be made svaflable lo the Cerd Organizalion requesting it and SERVICERS.
AR expenses refated (o such examinations and audhis will be pald by CUSTOMER.

18.3 Remediation. CUSTOMER must promplly take corrective aclion acceplable lo SERVICERS end the
Card Organizations 1o rectity (1) any loilure 1o comply wilh ihis Agreement or any problem ldentfied in any
reporl, cxamination or audil that coudd reasonably be expecied 1o have an adverse Impadt on SERVICERS,
Issuers. Card Organizations or Cardholders and (if) any conlrol deficiencles identified in such repont,

14.4 Requiatory Agencies. Notwithsianging anything 10 the contrary in Sections 17 (Confidentallty) and 20
(information Securily) of Ihe Agreement, CUSTOMER agrees lo provide reasongble access 1o Merchant
Systema and CUSTOMER's (adillties and records and those of Merchant Providers duwing normat business
hours for examination purposes to any siale or federal agencies with jurisdiction over SERVICERS or any
Card Organization, upon SERVICERS' prior wrilten request, ’ !

19.  Roserve Account; Socurity interest; Se1-Off,

19.% Te lhe exteni permilted under Applicable Law, CUSTOMER expressly authorizes SERVICERS
to establish an account (the "Reoserve Account”) pursuant to the terms and condilions sel forth
in this Section 19. The inlllal amount of such Reserve Account shall be set by SERVICERS. In
ihelt sole discrellon, based upon CUSTOMER processing history and Lhe anticipated risk of loss
1o SERVICERS.

16.2 The Reserve Account shall be fully lunded upon three (3) days -noiice 1o CUSTOMER, or in
instances of fraud or an Event of Default, Reserve Accounl funding may be immediate,
whereupon nolice of sald establishiment of the Reserve Account will occur.within a commercially
reasenzble period of ime afier the occurrence. Such Reserve Account may be funded by all or
any combination of the following: (7} one or more debits to CUSTOMER's Settiement Account of
any other accounts held by BANK or ary of its Alflliates; (fi) one or more deduclons or off sels lo
any poymenis otherwise due to CUSTOMER; (Tli) CUSTOMER's delivery lo SERVICERS of o
letler of credil; or (iv) if SERVICERS so agree, CUSTOMER's pledge to SERVICERS of o freely
treénsierable and negoliable certificate of deposil. Any such letler of credil or certificale of deposit
shall be issued or eslablished by & financial instittion acceplable to SERVICERS ond shall be in
a lorm satsfactory \o SERVICERS. In addltion (o Ihe foregolng methods of lunding, CUSTOMER
shall have the oplion of funding the Reserve Account in any manner which is rudually agreeable

between CUSTOMER and SERVICERS. tn the event of lermination of ths Agreement by elther
CUSTOMER or SERVICERS, an immediale Reserve Account may be eslablished without notice
in the manner provided above. Any Reserve Account will be held by BANK for the greater of len
{10) months afer termination of this Agreement or for Such longer period of lime as is consistend
with BANK's fiabfity for Card iransaclions in pccordance with Card Organization Rules.
CUSTOMER'S funds held in o reserve sccount may be held In a commingled Reserve Account
for the reserve funds of BANK'S customers, withou! involvement by .an independent escrow
agent. SERVICERS will hold junds pursuani lo this Section 18 in masier account(s) with your
funds eliocated to separale sub accounts, CUSTOMER will nol &1 any lime during the term of
this Agreemen, of until al amounts due under Lhis Agseement have been paid in full, grani or
ptedge any securlty interesl o Ben in Ihe Reserve Accounl (o any Person withoul SERVICERS
consent. CUSTOMER acknowledges and agrees tha! Secllon 12.8 {Duly lo Review Statemenls)
and Section 12.9 (Duty to Notly Servicers of Disarepancies or Adjustmenis) shall apply with
respec 1o Ihe Reserve Accounl.

i 19.3 I'CUSTOMER's funds in the Reserve Account are nol sufficient 10 cover the Chargebacks,
adjusiments, lees and olher charges due lrom CUSTOMER, or If the funds in the Reserve
Account have been released. CUSTOMER agrees 1o promplly pay SERVICERS such sums upon
request. In the event of a failure by CUSTOMER 10 fund the Reserve Account. SERVICERS may
fund such Reserve Account In the manner sel forh in Subsection 19.2 above. CUSTOMER
ocknowiedges and agrees INa! its tailure 1o esiablish or malniain funds in the Reserve Account as
required by SERVICERS hercunder shall be o malerial defaull of CUSTOMER under this
Agreement.

18.4 To the exter permitted under Applicable Law, to secure CUSTOMER's performance of
CUSTOMER's obligations under this Agreemenl, and any other agreement lor the provision of
retaled equipment of related service CUSTOMER grants SERVICERS security Interesis in ench
transaciion Bnd its proceeds, the Seltlement Account, Ihe Reserve Account (If any) and any other
deposilory, reserve of bank sccount heid by CUSTOMER with SERVICERS, Ihe Setilemenl
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Account al arry other financia) institution, whether now exisiing or eslabished in the future, and in
the balances and proceeds of all those accounts, any funds due CUSTOMER from SERVICERS
and any of CUSTOMER's property held by SERVICERS and SERVICERS' respeciive Afflates,
SERVICERS may enforce (hase securily interests without notlica or demand to the extent
pemmitied by the Card Organization Rutes and Applicable Law. The securily interests granted
under this Agreement will survive Lhe lermination of this Agreement unill oft CUSTOMER's
obligations are lrrevocably paid and performed In full. In sddition, CUSTOMER's assent to Lhe
tesms of Lhis Agreement will be considered CUSTOMER's agreemeni 1o oblaln and execule an
appropriate coniro! agreement, pursuant 1o Astice 9 of the Uniform Commercial Code, among
CUSTOMER, SERVICERS and any oiher Rnandal Insthution, under which agreement
SERVICERS, CUSTOMER and that other financial inslilution agree 1o the disposition of funds In
the Selilement Account, the Reserve Account o any other account or property subjec! to the
security inlerest in this Agreemen) without hurther consent by CUSTOMER, provided that such
sgreement will not obligals CUSTOMER to pay addibons! fces 10 SERVICERS.

19.5 In acdlilon to any rights now or hereafler granted under Applicable Law and ot by way ol
Emitalion of ary such rights, SERVICERS are hereby authorized by CUSTOMER at any Ume and
from lime to time, without notice or damand to CUSTOMER or to any other Person {any such
nolica and demand being hereby expressly walved), lo set oft, recoup end to appropriaie and lo
8pply eny and 80 such funds sgainst and on account of CUSTOMER's obBgations 10
SERVICERS and thels respecive Affiliates under this Agreement and ony other agreement with
SERVICERS or any of SERVICERS' respectve Affiiates lor any relsted equipment o related
services (including any check guaraniee and check verification services), whether such
obilgations are quidated, unfiquidated, fixod, contingent, matured of unmatured. CUSTOMER
‘agieas lo duly execute and defiver to SERVICERS such instrumenis and documents as
SERVICERS may reasonably request 1o perfect and confirm the bien, securily interesi, right of
sef-off, recoupment end subordination set forth in Ihis Agreement.

19.8 In the even! thal a Reserve Account is funded for any of the reasons specified above, Servicers
shall conduct 5 Reserve Accounl Review on al least & quarierly bas!s {0 determine wheiher any
adjustments should be made to the atcounl, any such adjusiment 1o be determined in Servicers'
ciscretion and subject 1o the notice requirements set lorth above in Saction 19,2,

20. Information Security.

201 Data Proleclipn. CUSTOMER must. and must ensure (hat Merchant Providers, have proper securily
measures in place for the proteciion of Cardholder dala, and comply wilh (he Dala Securlly Standards
adopled by the PCI Securily Standards Council, LLC (as amended, the "PCI DSSY). which may be reflected in
the Visa Cardholder Information Security Program ("CISP™), the MasterCard She Dala Prolection Program
('SOP") and Discover Network’s Information and Securily Compllance {DISC"), In addltion o al) other Card
Organizalion Rules. now or In the filure, Additional informalion regarding the CISP, SDP programs and

DISC Is ovailable ot the Visa web sile. wwwyisncom/giso, the MasterCard web  sile,

s Discover Nelwork's : web sile,
www DiscoveINetwork conviraudsecurdivigischimd,  and a1t “the  PCI DSS  web site:
hitgheww PCISeQ ity Siand ardy Org. as those Enks may be updated by such parties, respectivety, from time

lo ime. in addition, when available, CUSTOMER mus! use only services and Merchant Equipment that have
been certified as PCI DSS compliant by the Card Organizations. CUSTOMER mus! have written Fgreemenis
with Merchanl Providers requiing such compliance. CUSTOMER s responsible lor demonstrating
CUSTOMER's and Merchant Providers’ compilance with the CISP, SDP. DISC. and PCI DSS programs end
providing SERVICERS or SERVICERS' designee with reasonable access to CUSTOMER's Localions and
facililles,’ 'and enswring thal Merchant Providers provide reasonable access lo thelr facliites. to verify
CUSTOMER's and Merchanl Providers’ abilily 1o prevent security violations.

202 Contioly CUSTOMER must, and must ensure thal all Merchani Providers, have, maintaln, and use at
oll times proper conlrols &3 speclfied in the Cand Organization Rules and Applicable Law for secure slorage
o, limited sccess to, and renderdng unreadable pror to discarding; all records contalning Cardholder daia,
Card impsints and Carcholdes signatures, CUSTOMER mwst nol retain or store magnelic sirpe or PIN data
or Card Validation Codes afler a transaction has been authodzed. It CUSTOMER siores any eleclronically
caphred Cardholder signature, CUSTOMER may reproduce such signature only upon SERVICERS requesl.

203 Co3ly. in addition lo CUSTOMER's obligalions as sel forth in Sections 13 of Exhibh C Indemnity )
and Seclion 12 of Exhibit C-1 (Fees: Adjusiments; Colleclion of Amounis Due: Reconcilement) of fhis
Agreement, If CUSTOMER or & Merchan) Provider (or olber Person used by CUSTOMER] is determined by
eny Card Orgonization, regardiess of any forensic anslysis or report, to be the kkely source of any loas,
disciosure, theft or compromise of Cerdholder dala or Card iransaction Informalion {together, “Compromised
Data Eveni) and regarciess of CUSTOMER's befief thal CUSTOMER has complled with (he Card
Organization Rules and Appilcabie Law or any other securlly precavllons and B8 nol responsible for the
Compromised Data Event, CUSTOMER musl promplly pay SERVICERS for all related expenses, claims,
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assessmenty, fines, losses, Cosis. and penallies and issuer reimbursements imposed by the Card
Organizations against SERVICERS (together, Data Compromise Losses?), provided that SERVICERS (1)
have provided, In written form, 8il Information end documentalion supporing the 2ssessment thal the card
brands provide; (2) make every altempl 10 ensure the card brands are following their ndes and regulations
regarding \he assessment of fines and/or penalties related 1o a data compromise evenl: end (3) make every
anempt to ensure any Information used by the card brands to calcudale the assessment is comect lo the best
of thelr knowiedge. .

20.4 Jasuer Costs In addition 10 CUSTOMER's obligations In Sections 11 of ihe Agizement (Indemnlty)
and 12{Fees; Adjusiments; Colleclion of Amounts Due: Reconclemen!) and Subsecilon 20.3 (Information
Security - Costs) of this Agreement, CUSTOMER must pay SERVICERS prompily for ol
expenses and clalms made by Issuers against SERVICERS atieging CUSTOMER's responsibliity for
the loss, disclosure, thefl or compromise of Cardholder data or transaction daia, apant fom any claim
procaduwes administered by the Cord Organizalions. '

205 Compromised Data Cvent Appesls. If SERVICERS are aflowed under the Card Organization Rules to
contesl of appeal any claim of an Issuer, or any amouni assessed by a Card Organization egainsi
SERVICERS, which CUSTOMER is cbligated to pay under this Section 20, CUSTOMER will ba given the
opportunily to advise whether CUSTOMER wishes SERVICERS 10 contest or appeal the claim, pssessment,
penalty of fine. The decision 1o contest or appeat wil be in SERVICERS' reasonable discretion,
and #f CUSTOMER asks SERVICERS lo conles! or appeal, 8)t related costs wili be paid by CUSTOMER. Any
emount returned 1o SERVICERS as o resull of the contest or appeal will be promplly refunded to
CUSTOMER.

206 Noice of Data Bresch. CUSTOMER will (i) immediately nolify SERVICERS of sny suspected,
ateged or confirmed Compromised Data Event, regardiess of the source, including any from any Merchant
Provider, and {ii) engage. at CUSTOMER's expense, a certified lorensic vendor acceptable 10 SERVICERS
and 1he Card Organizations no Wter than the time required by a Card Organizelion, which may be no longer
than 24 hours lolowing CUSTOMER's suspected or sctus discovery of (hat Compromised Dela Event. If
required by 8 Card Organizetion. SERVICERS wil engage o forensic vendor approved by 2 Card
Ormganization at CUSTOMER's expense. CUSTOMER must cooperate with the torensic vendor 3o that it may
immegiately conduct an examination of Merchant Equipment, Merchani Sysiems, and CUSTOMER's and
Merchant Providers' procedures and records and issue a wiillen report of its findings. CUSTOMER agrees
that upon CUSTOMER's suspecied or aclual discovery of 3 Compromised Data Event, CUSTOMER will not
alter or destroy any related records. CUSTOMER ogrees fo maintain complete and sccurale documentation
regarding any modifications made to the records. CUSTOMER will share with SERVICERS information
relaled fo CUSTOMER's o sny Card Organization's Investigation related to any aclual or suspecled
Compromised Data Event {lnchding. but not Bmiled to, forenskc repors and systems awdils), and
SERVICERS may share that information with Card Organizations.

207 System Scans.  Upon nolice fo CUSTOMER, SERVICERS or SERVICERS' respective
representalives moy condud! remote electronic scans of Merchant Sysiems, similas 10 those conducted under
the PCI DSS. to contirm compliance with the requirements of the PCI DSS and simnilar requirements of the
Card Organizations. CUSTOMER must promplly cooperate with SERVICERS to facililate the scans.

20.8 |poregsed Fees for Non-Compliance. I addilion to pny olher permitted action, )f SERVCERS
determina that CUSTOMER is not In compliance with any of the data securily requirements Imposed by this
Agreement, he fees for authorizing and processing transactions under this Agreement may be increased by
25% (in addition to CUSTOMER's obligation lo relmburse SERVICERS for sny Dala Compromise Losses and
issuer Cosis) untd such time as SERVICERS are salished that CUSTOMER has adequalely corrected such
noncompliance of CUSTOMER demonsirates that CUSTOMER has adequately comected the noncompliance
as evidenced by an independenily produced repon of compliance provided in accordance with Card
Organization procedures. .

209 SERVICER Reguirements. SERVICERS muwsi comply with all oppiicable Card Organization Rutes,
inciuding withou! Bmitation, those ¢elaled to PCI DSS, SERVICERS mey in their sole discrelion. suspend of
\erminate Services under this Agreement tor any Compromised Data Event.

21, Compllance with Appliceblo Law. In performing lis cbligations under this Agreement, the paries
agree to comply with all Appiicable Law. To the exient thal CUSTOMER'S obligations under this Agreement
would cause CUSTOMER to violdte any Applicable Law, CUSTOMER'S cbigation 10 comply with such
Applicable Law will prevall,. CUSTOMER shall be solely responsible for (i} determining which laws and
reguiations apply 1o thelr acivities under Ihis Agreement and {ii} mpintaining compliance with all Applicable
Law. CUSTOMER further agrees 10 cooperate with, and Lo provide Information requesied by, sny SERVICER
as such SERVICER deems necessary 10 facililate its compliance with oll Applicable Law. CUSTOMER mus!

P

no! use the Services lor Iransactions prohibiled by Applicadle Law or the Card Organization Rules, such as
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thase prohibited for alcoholic beverages, lobacco products, gambiing. internel gambling (for example. thase
prohibited by the Unlawhs Inlemet Gambiing Enforcement Acl, 31 U.S.C. Section 5381 ¢l seq., as may be
amended kom Ume 1o tme), drugs, weapons, adull-content materda), or adull web siles. services or
enterlainment.

22, Financlal and Other Information. )

To the exient CUSTOMER's financial stalements are nol publicly avaliable, CUSTOMER agrees [o provide
SERVICERS wilh such annual and quanierdy fMnancial stalemends ol CUSTOMER which CUSTOMER
prepares in the ordinary course of business and in accordance with applicable state law. CUSTOMER will
provide such statements to SERVICERS within one hundred twenty (120) days alter Ihe end of each fiscal
year, In the case of annual financial statements, or wilhin lorty-five (45) days after Ihe end of each quarter in
the case ol quarerdy siatements. Such financlal sisiements shall be prepared In accordance with U.S,
generally accepled accounding principles applicable to government entities. CUSTOMER also shall provide
such olher financial statements and other informalion concerning CUSTOMER's busingss and CUSTOMER's
compllance wih the lerms and provisions of (hs Agreement as SERVICERS may reasonably request.
CUSTOMER authorizes SERVICERS to oblain from third panies finandal and credil Intormation relating to
CUSTOMER. =3 authorized under this Agreement. Such Inlormation wid bo used by SERVICERS in
connedtion with their determination whether (¢ accapt ths Agreemnent and their conlinulng evaluation of the
financlal and credil status of CUSTOMER. Pursuani Yo Applicable Law, including Ihe USA PATRIOT Aq,
SERVICERS are oblaining-information ang will ake necessary aclion to verily CUSTOMER's identlty. Upon
tequest, CUSTOMER ‘shall provide to SERVICERS or their tepresentalives or reguintors reasonsble access
1o CUSTOMER's faciltles and records for the purpose ol performing any Inspection andior copying of
CUSTOMER's books anc/or records deemed approprate by SERVICERS.

23. Waranties; Limitation on Liability: Exclusion of Consequential Damages.

21.1 Disclaimer of Wanentes. THIS AGREEMENT IS AN AGREEMENT FOR THE SERVICES AND
EXCEPT AS EXPRESSLY PROVIDED HEREIN, SERVICERS AND THEIR RESPECTIVE
AFFILIATES DISCLAIM ALL REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
MADE TO CUSTOMER OR ANY QTHER PERSON, INCLUDING WATHOUT LIMITATION, ANY
WARRANTIES REGARDING QUALITY, SUITABILITY, MERCHANTABILITY,
NONINFRINGEMENT, 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 Limialion of Llabilty. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE
CONTRARY, SERVICERS' CUMULATIVE LIABILITY | IN THE AGGREGATE (INCLUSIVE OF ANY
INDEMNIFICATION OBLIGATION UNDER THIS AGREEMENT, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS, SUITS,
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER
(INCLUDING, BUT NOT LIMITED TO, THOSE ARISING QUT 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 Exclusion of Consequential Damages. NOTWTHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, IN NO EVENT SHALL EITHER SERVICER OR ITS AFFILIATES BE LIABLE
UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR OTHER LEGAL THEQRY
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
ACKNOWAEDGES AND AGREES THAT PAYMENT OF ANY LIQUIDATED DAMAGES AS
PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT 8E PROHIBITED BY THIS
PARAGRAPH.

24. Independont Contractor; Subconiractors; Thitd Party Boneficlaries. The partles are independent
contraciors.  No party shall have any aulhorly to bind any other perty. SERVICERS may engage.
subcontract wilh or use Hs AMfiales and/or other Persons (as hereinafier defined) 1o provide Services and
perform any o1 Its obligations under this Agreement. SERVICERS' respective Affiliates and any Persons used
by SERVICERS in providing the Services are third party beneficiaries of this Agreement and each of them
may enforce its provisions as il was 8 party hereio. Except as expressly provided in this Agreemen, nothing
In this Agreement Is Intended 'to conder upon any Person, any rights or remedles, and the panies do not
Intend for any Persons to be third-party beneficladies of this Agreemen).

.
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25, Publicity. Neither party will initlate publicity relaling 1o this Agreement without the prios writterr approval
of the other, excepl (hat either parly may make disclosures required by legal, accounting or regulalory
requirements, In no event will efther party publicly disparage Lha othes party.

25. Force Majoure, No party hereto shall be held responsible lor any detays in or fallure or suspension of
scrvica caused, directly or indireclly, by mechonical or power fallwre, computer mallunclions (including.
withoyt limitation, software, hardware and firmware malfunctions), fallwe, delay or eror in dearing or
processing a iransaction through Lhe ACH Network of Federal Reserve system. i applicable, the
nonperformance, delay or error by a third party or in any ofher third party syslem (ather than any Merchant
Provider or Merchant Pravider system) lor any similar cause beyond Ihe reasonsble coatrol of such party,
nduding without limhation, fallures o fuctuations in lelecommunications, trensmisslon tinks or other
equipment; any outbreak or escalation of hosiltes, war, riols, terrorism or civil disorders i any country;
sirikes, labor difficulties, fire, inabillty to operate or oblain service for its equipmen), unusual delays In
transportation, earthquake, fire, Nood, elements of nature or other acts of God, any act or omission of the
olher party or any government authority. of olher causes reasonably beyond the control of such party. The
foregoing shall not apply wilh respedt 10 CUSTOMER's obiigatlon 1o make any payment due to SERVICERS
pursuant 10 this Agreement.

27, Cholca of Law and Venue. This Agreement will be govemed by the laws respecling national banks
and, to Ihe extenl nol s0 covered, by the laws of Ihe Slate of New Hampshire without regard to conflicts of
law provisions, Il any pert of this Agreement is not enforceable, the remaining provisions stifl remaln valid
and enforceable. To the extent parmitted under Applicable Law, the exclusive venue for any actlons or claims
arising under or related to this Agreement shall be In the courts of the State ol New Hampshire, and each
party submils [0 Lhe jurisdiction of those courls in connection with such actions or daims.

28. Intentlonally omined.
29. Imentionally omitted.

0. IRS Reporting Information. Pursuan! lo Seclion 5050W of the Internal Revenue Code. merchant
acquiring entities (ke BANK) and third party settiemeni omgenizalions are required (o file an information
retwn reflecling all payment ¢ard tansactions and third party network transactions occuring in a calendar
year. This requirement applies 10 retumns for calendar years gher December 31, 2010, Accordingly,
CUSTOMER wil receive a form 1099-k reporing CUSTOMER's gross ransaciion amounts for each prior
calendar year, beginning with lrensactions processed In calendar year 2014,

In addition. amounts payable under Section GOS0W are subject |o beckup withholding requirements. Payors
are required |0 perform backup withholding by, deducting and withholding Income tax from reponable
transactions if (a) the payea lails to provide the payee’s laxpayer identification number (TIN) lo Lhe payor, of
{b} if the IRS notifics the payor thil the TIN {when malched with the name) provided by the payee s Incorrec!.
Accordingly, to pvold backup wilhholding. It Is very Imporiant thal CUSTOMER provides BANK wilh the
+ correct nama and TIN thol CUSTOMER uses when filing il income tax return Lhel includes the tronsactions
for CUSTOMER'S business.

31, Survival. This Section 31, Sections 12-15 (Incdusive), Section 17-20 (inclustve}, Seclions 22.25
(indusive), and Sections 28-30 {inclusive) will survive lermination of this Agreement.

. 32. Card Organization Disclosure
Member Bank Informallon: Bank of Amendca, NA

The BANK'S mailing address is 1231 Durirell Lane, Louisville, KY 40213
and its phone rumber is BOO-430-7161,

imponan! Member 8ank Responsibilities Importan Mercham
Responsibliities

(a) The BANK is the only enlity approved to  (3) Ensure. compilance wiih
exiend pccepiance of Cardhodder dala  secusity and
Visa and MasterCacd products directly 10 a slorage requirements,
Merchani (b) Mainlain kraud and Chargebacks

(b} The BANK must be o principal (signer} o below Card . Organization
1his Agreement. thresholds,

(¢t The BANK is responsible for educating (c) Review and undersiand the lerms
Merchonis on pertinent Card Organization of the Agreement.

3

-



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

Rules with which Merchants musi comply: {d) Comply with Card Qrganization Rules,
but this information may be provided lo
CUSTOMER by BANK,
(d} The BANK s responsible lor and mwst
provide seitiement  funds to  the
CUSTOMER in occordanca wilth the lerms
of this Agreement. .
(¢) The BANK Is responsible for all funds held
In reserve that are derived from setilement.
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The lollowing terms shall hove Lhe folowing mesnings {such meanings 1o be squally applicable to both the
singular and plural forms of Lhe terms defined):

"Acquirer” means Bank, in the case of MasterCard, Visa and certain debit Card Iransaclions, and Processor,
in the case of Discover Card and DNP Card Types lransactions,

“Affiiate’ means a Person that, directly of indirectly, (i}.owns o conlrols a parly 1o this Agreement or (i) Is unaer
common ownership or conirot with a party 1o this Agreement.

“Agency” mesns a State of New Hampshire pgency, division, ofice, depariment, bureau, commisslon or other enlity
periomming a goveramentel or proprietary function for the State of Mew Hampshire,

*Agreement” means, collectively, this Agreement (inciuding the Supplements) and the Operating Guide, as each
may be amended from lime to Ume. ’

“Applicabls Low™ means all federa), slate ond local siatutes, ordinances, laws, reguialions and executive,
odminisirative and judiclal orders applicabls to this Agreement, lhe transactions o Other matters
conlemplated under this Agreemenl (including, withoud limitation, Lhe ndes and regulalions promudgsted by
the Otfice of Forelgn Assets Control of the U.S. Depariment of the Treasury), and all amendmenis thereto.~

“Authorization™ means an approval by, or on behalf of, the Issuer to valldate & Card transaclion. An
Authorization indicotes only the aveilabity of the Cardhaolder's credit limit or funds a1 the Ume the
Authorization is requested,

"BAMS Sohwara™ means Software Iicensed 10 CUSTOMER by BAMS, Inciuding any third party Software BAMS
sublicensed to CUSTOMER.
)

“BAMS Systems™ means any and all Card-related Information reporting, operating and processing syslems used by
BAMS or Persons on BAMS® behall, induding, wilhouwt limliglion, hardware, BAMS Software, relaled
documentalion, technical formats and specificetions, lechnics! and business Information related to invenllons,
present and hiture products and product Bnes, intelleciual property, know-how, and any other information thal is
dentified as BAMS' sysiems, whether owned by BAMS or Persons used by BAMS,

“Bankruptcy Code® means tille 11 of Ihe United States Code, as amended from Uime to time.

“Business Day" means Monday lhvough Friday, excluding Bank holldays.

“Card Vafidaion Codes” means o three-digl! value prnted in the signature panel of mosl Cards and a lowr-glgh
value printad on the fronl of an American Express Card, Visa's Card Valication Code is known as CwW2;
MasterCard's Card Vatidation Code is known a8 CVC2; Discaver's Card Validation Code is known as a CID. Card
Validation Codes are used to deter rgududent use o! an dccount number tn 3 non face-1o-lace environment (e.g..
mall orders, 1elephone orders and intemet orders).

“Cigim™ means any third party claim, demand, sull, action, cause of action or proceeding of any lorm, kind o
nalure {including confract clalms and negligence and other tor claims).

“Credit Card” means a valid device bearing the Marks of Visa, MasterCard, Discover or 3 DNP Card
Qrganization and authorizing Iha Cardholder 1o buy goods of services on credit and. 1o the extenl the
Supplements so provide, o valld device authorizing the Cardholder to buy goods or services on tredit and
Issued by any other Card Organization specified on such Supplements.

“Creglt Draf” means a document evidencing Ihe retumn of merchandlse by a Cardholder to CUSTOMER, or other
retund or price adjustment made by the CUSTOMER (o the Cardhokder, whether electronic, paper or some other
form, ab of which must conform 1o Card Organization Rules and Applicable Law,

“Dobit Card” - See elther PIN Debil Cand or Non-PIN Debit Card.

“Debil Network® means the lelecommunicalions and processing system of a shared electronic funds lranaler
network,

“Discount Rale” means & perceniage rale and/or amount charged a merchant for processing lts quafitying
daily Credil Cord and Non-PIN Oebit Cord iransactions, as hurther described In Subseclion 12.1 of this
Agreement end in the Fee Schedule. Transactions that fail to meet spplicabie interchange requirements will
be charged addilional amounts as set forth in Subsection 14,1 of Ihis Agreemenl and the Fee Schedule.
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“Electronic Benefils Transier” {EBTT) means he electronic tansfer of governmenl benefit funds 1o individuats
through the use of Card technology with point of szile lerminals, as further described In the applicable
Addenda.

“EBT Network® meens a shered elecronic funds transier network that s used by its members 1o assis
governmenl agendies in the distribulion of benefits o elgible Reciplents, whether such benefits are for the
delivery of services or the transfer of funds or information,

“Electronic Commerce Trensadion® (ECTY) means a Card transaclion Ihat octurs on the Inlernel, as furthes
described in Seclion 7.

“Fra Schedule® means the lce schedules provided with (N Agreement, including, withou! limitation, Schedule A
and any atachments therelo, and 2fl additions or changes SERVICERS mezke lo them, whelher contained in
updated versions or in separate commamnications.

“Imprinler” means a manual or eleciric maching ysed to physically Imprind the merchant's name and ID number ps
welt a3 the Cargholder's name and Card number on Stles Drafis.

“issuer” meams the Card Qrganization or its finonciol inslitution member that has provided o Card presenled to
CUSTOMER by a Cardhoider for a Card tranaaciion,

. “Location” means s physical location, intemet address, division, processing method or business aciivity for which ()

CUSTOMER has requested and SERVICERS have spproved the assignment of a unique ‘merchant account
number or (I} SERVICERS have olherwise determined a uniqua merchant account number Is required and have
assigned il

“Losses” means eny lability, obfigation, loss, damage, judgment, setllemenl. cost of expense of any kind or nature
(inchuding atlorneys’ fees, expert wilness lees and colleclion costs), regardiess of whether suit s brought, and any
assessment, fee or fine Imposed by any Card Organizalion.

"Magnetic Stripe® means N stipe of magnetic information affixed 16 the back of-a plastic Credit or Debil Card. The
Magnetic Stripe contains essential Cardholder and accoun! informaiion,

‘Merks® means names. 10gos, emblems. brands, service marks, trademarks, irade names. lag lnes or other
proprietary designations.

“Meschanl Equipment” means any and al! equipment CUSTOMER uses in conneclion with Card authorization,
dearing, compieting, sciling, lransmilting or other relaled processing. Induding. without Emilation, ab
telecommunication [nes and wireless connections and Soflware (exchding BAMS Software), Purchased
Equipment and Merchant Systems. Terminals, card readers, merchandise and card scanners, printers, PIN pad
devices and othei”hamiware, whether owned by CUSTOMER, Merchant Providers or other Persons used by
CUSTOMER.

“Merchanl Provider” means any Person engaged by CUSTOMER to provide services to CUSTOMER involving or
relating to (i) occess lo Cardholder data, Irensaction dala of Information related (o elther Cardhokier data or
transaction data or () PIN encryptlon, including without Emitation, Encryplion Service Organizations (ESOs).
“Merchan Provider™ also Includes any carporate entily of franchisor thal provides or controls a cenlrallzed or hosted
network environment irrespective of whelher Cardholder dala Is being stored, transmilied or processed through il

“Merchant Systems™ means any and all Card acceplance and processing systems used by CUSTOMER (except
BAMS Sysiems). including, wilhout imitation, Software (except BAMS Software), related documentation, lechnical
formats and specifications, technicat and busingss informalion related to inventions and present and fulure products
and product tines, inteflectuel property, know-how, and any other Information that Is identified as CUSTOMER's
systems, whether gwned by CUSTOMER or Merchant Providers or olher Persons used by CUSTOMER.

“Non-Agency” means any govemment enlily, municipality or palltical subdivision (other than en Agency) located in
ihe’ Siate of New Hampshire, such as 8 clly. county. public university or olher agency with separate siatutory
authority, or delegated authority flom the Slate of New Hampshire, L0 procure seqvices for ilself.

“Non-PIN Debit Camd® meens a device with a Visa, MeslerCard, Discover or other Cord Organization Mark that is
fied to a Cargholders bank aceoun or a prepaid account and which is processed without the use of 8 PIN,

“Operating Guk;e' means the then-current manval prepared by SERVICERS, containing operationat
procedures, instructions and other direclives retaling to Card ransactions, as amended from lime to ime.
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"PAN Truncation® means e procedure thal results in only the last four digits of a Cardholder's account number
appearing on the copy of a Seles Draft o¢ Credit Orafl that the CUSTOMER provides o the Cardholder and,
us requireg by applicabe law or Card Organization Rules, lhe Sales DraR or Credil Draft retained by the
CUSTOMER,

"Person” means a third party individua! or entily, olher than the CUSTOMER or SERVICERS,
PIN® means the Personal Identifcation Number used by a Cardholder to complete a PIN Debll Cerd Iransaclion.

PIN Debil Card™ means a device bearing the Marks of ATM networks (such as NYCE or Siar) used at a Locstion
by means of a Cardholder-eniered PIN in the merchani PIN Pad.

“Pre-Authorized Order” means any Card transaction permitted by this Agreement for which o Cardhokder provides
CUSTOMER advance permission to charge the Cardholder's Card for recurring soles, delayed delivery orders or
other preauthorized orders.

"PURCHASED EQUIPMENT MEANS ANY AND ALL MERCHANT EQUIPMENT SOLD TO CUSTOMER BY
BAMS (OR ITS APPLICABLE AFFILIATE) PURSUANT TO THIS AGREEMENT OR ANY SUPPLEMENT.,

X4
‘Resutimission” means a Uransaction that the CUSTOMER originafly processed as a Store and Forward
lransaction bul received a soft denial from the respectiva PIN Debil network or Card Organization. The
resubmission transaction aliows the merchant 1o attempl 10 obtsin an approval for the soft denial, in which
caze CUSTOMER assumes (he risk thal the transaction faily.

“Sates Drofi” means evidence of a purchase, remal or lease of goods or services by a Cardholder from, and
other payments lo, CUSTOMER wing o Card, including preauthorized orders and recurring transactions
{unless lhe conlexi requires otherwise); regardiess of whether the form of such evidence s in peper or
electronic form or olherwise, all of which must conform |o Card Organization Rutes and Apphicsbia Law,

“Settiement Account’ means an accounl or accounts 8l & financial inslitution designated by CUSTOMER as
the account (o be deblled and credited by SERVICERS for Card transactions, fees, Chargebacks and other
amounis dus hereunder or In connection herewith (e.g.. fines. penalties, alttorneys’ lees. elc.).

“Software” means any ond ofl software, computer programa, related documentation, lechnology. know-how and
processes embodied in or provided in conneclion with Card authorizatlon, clearing, completing, seftiing, ransmilling
or other relaled processing, whether dquipment, PC, server or Internel based,

“Store and Forword” means a transaclion that has been suthorized by & merchani when the merchani cannol
obtain Authorization whie the cuslomer is present, typleally due to B communications fallure, The merchant will
store the lransaclion electronicaky In their host systemn and retranami the transaction when communicalions have
been restored.

“Terminall means a device placed In a Location which Is connecied to the BAMS Sysiemns via telephone Unes and
ts designed 10 authorize. record and ransmit setilement dala by etectronic means for ail sales Card lransactions.
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EXHIBIT D TRAINING

The Contractor shall provide the following Training Services:

Setup and Training. The Contractor shall provide training 1o Merchant personnel when sefting up a new
Merchant 1D Number. This training shall include, but is not limited to, overview of PCI DSS requirements, and
procedures for processing that minimize costs 10 the State, v

Contractor shall provide within the first 12 months of the Effective Date; a minimum of two on-site training
sessions 10 cover topics chosen by the State and a minimum of two additional training sessions in a formai
approved by the State (on-site, webinar etc). Topics may be recommended by the Contractor, but subject to the
spproval of the State. During each of the remaining years of the Initial Contract Term and any Extended Term(s),
Conirattor 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, cquipment, labor and training required to al!
offices and associated facilitics throughout the State without geographical limitations.

Updates of Association Rules. The Coniractor shail promptly notify the State Contract Manager of all changes to
Association Rules. Contractor shall: provide all pertinent information needed to become PC! 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 meelings as needed by the merchant.

Ongoing training ond monitoring. Contractor shall provide periodic training to and monitor Merchants

relative 1o their security, self-audits and processing. This ongoing training and monitoring shall include,
without limiiation, information relative to industry best practices and suggestions for improvement.
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EXHIBIT E PARTICIPATION AGREEMENT

This PARTICIPATION AGREEMENT (Participation Agreement) is entered Into as of . 20._ by #nd among BANK OF
AMERICA, NA ("Bank"); BANC OF AMERICA MERCHANT SERVICES, LLC (BAMS" and. together wilh Bank and any other thirg party providers
whao enter Into addenda 1o this Agreement in order to periarm sarvices hereunder, cobectively, “Servicens”), and []

of the Stats of New Hampshire ("Non-Agency?). Capilefized tarms used but not deftned herein thal have the meanings ;u forth in e
Agreamont (83 dafined balow).

WHEREAS, Servicers and (ha Stata of New Hampshira {("Customer) enicred inta o Agreement for Merchoni Card Processing
Services, sfioctive as of ! . 20__ (logether with any and all amendmenus, addends and supplements thereto, coltactively, (he
Agresment), for the provision of processing services regarding credil. debit and cenain other Card vransaciions and other senices as urther
described therein (cotlectively, “Services”);

WHEREAS, iha Agreemeni provides thal the Senvices wil be provided to any governmen) enlity, municipality of polilcat subdivision (other than an
Agency) located in the Siate of New Hampshire, such as 8 city, County. public unhvorslty or other agency with saparsle statutory suthority, of
deiogated authority bom the Siale of New Hampshire, to procurs tervices for itself, insl enters into 2, Paricipation Agreemenl with Sendcers and
sgroes 10 become a party o Lho Agreement; and

WHEREAS, Non-Agancy desiras 1o becoms 8 party o the Agrasmant and receive Ihe Servicas as provided in and subject 10 1ho Agresment, 23
further specified in this Paridpation Agreement,

1. Pank it

A.  Non-Agency reprasents that il has received. reviewed and ratalned o true and correc! copy of lha Agreemani. Non-Agency agraes (o
be bound by (i) tha lemns and conditlons of the Agresment to the same extent as Customer (but only for Nan-Agency's use of the
Services) as provided thereln, and (Il) he 1erms and condltions of this Participalion Agreement, Non-Agency furiher agrees io abide by
any decisions made by Customer on all matiars invoiving the Agresment (indluding any amendments therato). snd acknowiedges thal
amendments to (he Agresment made in accordance with its larms will constitute amendments 1o this Padicipation Agreeman,

B. This Panicipation Agreement wit remain in effect uniess and unil il is lerminated in accordance wilh lls terms or the Agreement is
terminalod: in which case Is Participalion Agreement will automatically terminate 23 of the effactive dale of termination of tho
Agreement. Servicers and NorrAgency may tesminais this Participation Agreemen for the same reasons such pasties have lo
terminate the Agreement.

C. Non-Agency agrees lo pay ln accondanca with the lerms of tha Agreement, all fees charged by Servicars under thg Agreemen for ihe
Services received by Non-Agency. Non-Agency will verify that R hes established a Setilement Accounl separale from the Settiement
Accounts of Customer, other Agencies and ather Non-Agencies. R

0. Non-Agency agrees thal Servicars may share cerain Information with Customer, on an as-needed basis in accordance with Applicable
Law and the Card Organization Rules, regarding the Services provided to Non-Agency in ordes for Servicers 1o cay out the program
established by Customer and Servicers with respact 1o tha provision of Servicas to Non-Agency. )

2. Noplicey.

A. Al noticas and other communications lo Non-Agency requirad or permitted under Ihis Participation Agreement or the Agreement shall
b sanl to Non-Agency at the tollowing sddress in sccordance with the nolice procedures specified in the Agreement: :

Non-Agency Namq:
Streo! MdrIum

Chy, State, Zip:
RecipienyTitte for Notices:
Facsimite Number:

Emall Address:

Taxpayer IO Number:
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B. Al notices and other communications to srry party other than Non-Agency required or permittad undes this Participation Agreement or
the Agreement shail be sent 10 such party in accordance with Ihe nolice procedures specified in the Agreemen.

C. Routine nolices given by Senvicers to Non-Agency, such as transaction detalls, changes In terms required by systems vpdales or Card
Organization changes and the [ike, may be delivered by eleclronic mail lo the address provided by Non-Agency above.

I3

3. Genendt

A, This Participation Agroemeni and Iba Agreemant contain the entire undesslanding of the partes and supersedes any and alt previous
discussions, propasals or sgreements, il any, by and among the parties with resped lo the subject matier heraol.

@. This Participation Agreemeni may be smended for (he same reasons and in the same manner a3 the Agreement; prgvided howewver.
1hal no amendmaent o this Participalion Agreement may be signed by Non-Agency unless alsc approved in writing by Customer,

C. This Pariicipation Agreement is binding upon Sarvicers end Non-Agency and thelr respeciive successors and assigns. Non-Agency
may not assign or ranafer this Pesticipalion Agraement, in whole or in par, wihout the wrilien consend of Servicers and Cusiomer.

D. To tho extent the 1erm3 of the Agroémeni directly conflic! with [he terms of this Participation Agreement, the lerms of this Panticipation
Agreemen shall Control, )
{
N WATNESS WHEREOF | the partias hereio have caused his Panicipation Agreament 10 be duly exocuted by thelr suthorized officers, as of the
date first wrillen above.

I

BANK OF AMERICA, N.A,
{"RON-AGENCY") {"BANK?)

- By Banc of America Merchant Servicas, LLC
pursuant 10 3 Emited power of altomey

i By: 8 By:
Name: Namae:
Title:, Title:
Dale: Date:

BANK OF AMERICA MERCHANT SERVICES, LLC
{*BAMS?)

By:

Name:

Titha:

Date;
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EXHIBIT F

PAYPOINT SERVICES ADDENDUM TO AGREEMENT

THIS PAYPOINT SERVICES ADDENDUM ("PayPoint Addendum®) is emong the State of New Hampshire {"Customer”),
Banc of America Merchan! Services, LLC ("BAMS'); and Bank of America, N.A. (Bank™) (collectively BAMS and Bank are
the "Servicars™); and supplements the Agreemeni for Merchant Card Processing Services ("Agreement’) Agreement
between Customer and BAMS. )

1.

2.

2.1

2.2

2.3

2.4

25

Oefinitlons. Capilalized lerms used bul not defined in this PayPoint Addendum are defined in the Agreement.

PayPolint Services. BAMS will provide Cuslomer with a payment administration solution ("PayPoini Services™) that
allows Customer (o use an intesnel based gateway ("PayPoint Gateway’) to managa consumer (*Consumer”) payments
and paymenl lransaction data inilialed and submilled via in-person, point-ol-sale, payment kiosk, web based
applications, customer represeniative assisted calls or interaclive voice response ("/VA') chennels. Tha PayPoinl
Services are provided to Cuslomer by BAMS and not Bank. Bank is not a party to his PayPoint Addendum insofar as Il
applies to the PayPolnt Services, and Bank is not liable 1o Customer in any way with respect 1o the PayPolni Services.
For the purposes of this PayPoint Addendum, the words “wa”, “our” and “us’ refer only 1o the BAMS and not the Bank.

Functionality. The PayPoint Services will enable Customer 10 (i} consolidate payment oulput files with the PayPoint
Services posting file{s), (ii) revow Consumer payment reporting; (iii} perform detaziled Consumer payment research
related 1o status, date tracking, lime tracking, successful or negative payment results and payment reconciliation:
(iv} review Consumer payment authorizalion and return processing information; (v) perform Consumer payment void
and refund processing; (vi) rack Consumer payment chargeback and settlemant activity; (vii) apply noles to specific
Consumer payments or ransactions: (viii) process, single, recurring or ad hoc Consumer payments; (ix) sel-up, access
and manage mulliple, individual Consurner accounts; and {x) add cerain Cusiomer personalization {e.g..-Customer
specific logo, color theme andfor text) to Customer's website and/or IVR (defined below), it hosted or provided by
BAMS,

Payment Types Supported. The PayPoint Services will enable Customer to support (i) personal and business electronic
check ("eCheck’) paymenis; (ii) credit card payments for cand associations identified by BAMS from lime-o-time;
(iii) debil card payments (signature, PIN based or PiNless} on lhe STAR®, PULSE® and NYCE® networks;
{iv) Avlomaled Clearing House payments using TEL, WEB, CCD and PPD entry classes as defined under the National
Automated Clearing House Associalion ("NACHA™) rules and guidelines, as amended from time to lime {"Rulas®). For
eCheck payments that are processed in connection with services provided separately by TeleCheck Services, Inc. (or
such ather provider offering the necessary functionality), the PayPoint Services will reject payments that (A) display
routing and trensit number ("MICR Line") information indicaling the check coresponds 1o 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 nol be
selled via the Automated Clearing House {"ACH") network, (3) that is not a domestic United States demand deposit
account, or {4) for which MICR Line errors may not be systemicatly resolved through automatic processing (i.e., for
which no nobfication of change information is available through the banking syslams or ACH network): of (B) exceed a
processing limit of $20,000,000.

Freud Detection. The PayPoint Services provide fraud deteclion functionatity that includes (i) address verificalion and
CVV2 code validation for credit cards; (i) transaction limil monitoring; and (iil) duplicate payment detection.

Convenience Fees. The PayPoinl Services will support payment data management for fixed and percentage based
convenience fees that are assessed and collected by Cuslomer, including the ability to lrack the primary payment and
convenience fee as separate transaclions or as & single inlegrated Iransaction. The PayPuoint Services do nol process
sefllement of convenience fees' as part of the Customer's convenience fee program: raiher, the PayPoint Services
enable tracking and management of convenience fee data submitted with olher payment data received from a Customer
that assesses and collects convenience fees. Customer is solely responsible for complying with applicable law, 1he card
assodation rules and NACHA rules retated 1o its implementation and collection of convenience fees.

Application Programming Interfaces and Integration. The PoyPoint Services will inlegrate with Customer's exisling
payment processing services via (i) real time integration of Customer's fromt end website with the PayPaoint Services
application programming interface; (ii) XML batch integration; oc (jii) the Fronl-End Solution described in Section 2.6
below. Customer must implement any upgrades 1o tha PayPoint Services within 8 commercially reasonable period of
fime after receiving the updates.
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Hosting; Marks, The PayPoint Galeway is hosted through BAMS. Upon Customer's election, BAMS will also provide
Customer with a front-end sotution (“Froni-End Solution") that is integrated with the PayPoint Services that includes
(i) ready-made, personalizable website andfor interaclive voice rasponse ((VR) services, and {ii) a toolkil for the
Customer 1o manage its web-site personalization. If Customer elects to use the PayPoint Services' Front-End Solution,
Customer may also customizs it lo include Customer's Marks (defined below) on the websile. Customer is responsible
for providing the Marks to BAMS that Customer would like included in 8 customized Front-End Solution, and, in
conneclion therewith, grants BAMS a non-exclusive, revocable license during the lerm of this PayPaint Addendum to
use the Marks provided by Customer in connection with creation of a customized Front-End Solution. Customer
represants and warrants that it owns or has oblained 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.

Paymant Processing Obligations, Customer will submit all payments initlated by Consumers using the PayPoint
Gateway and BAMS's computer systems according o documentation provided by BAMS from time-to-time {BAMS's
computer systams and documentalion are the “BAMS System™). Customer will provide all iransaction data, Personal
Information (defined below), related information and instructions (collectively “Payment Dala™) necessary for BAMS 1o
perform the PayPoint Services. Unless another enlity is acting as the "Odginator” (as defined in the NACHA Rulas) on
Customer's behalf in connection with ACH Payments, Customer will be the Originalor for any ACH Payments that
Customer submits for processing. BAMS will ba a “Third Party Processor” (as defined in lhe NACHA Rules) and will
facilitate processing ACH Payments submilted by Customer by transmitting ACH filas among each appropriate
Originating Depository Financial Inslitutions (each an "QDFF) and Recalving Deposilory Financial Institulion (each an
“RDFF) (both as defined in the NACHA Rules). Cuslomer assumes all responsibilities and liabilities under the NACHA
Rules for ACH Payments it submits for processing; and will assumae all liability for the amount of any ACH Paymenl that
is rejected for insufficient funds. Cuslomer assumes all responsibilities and liabilities under applicable association niles

-or regulalions related to processing its Consumer's €redil card payments. Customer will be solely responsible for

ensuring Lhe validily, accuracy and completeness of all 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
timelings or accurately perform any of the PayPoint Services due to Customer (or its Consumers) submitting Inaccurale,
incomplete or unlimely Payment Data, or failing to perform its settlemaent obligations.

Sottlenent Obligations. The PayPoint Services conslilute a Consumer payment administrative application and are nol
a payment processing application. Customer is solely respansible for all sefilement obligations and setilement fees thal
erse in connection with the underlying processing of any and all Consumer payments that are administered using the
PayPoint Services. Customer waives its right to essent any defense, set-off or counterclaim against BAMS for any .
seftiemean! obligation or liability that arises:in connection with Customer's or its Consumer's use of the PayPoint
Servicas or the PayPoint Galeway. Customer is solely responsible for all liability associated with any Consumer
payment that is rejected for insufficient funds. .

Information Security. Each party is responsible for; (i) the security of non-public or personally identifiable information
("Persanal Informalion®) on the systems under its control or that is obtained through ils respective provision or use of the
Services; and (i) data security issues ansing from its systems, or directly resulling from its use of Ihird party vendors o
subcontraclors, if any, in connection with the Services. Each party will mainiain commercially reasonable information
security practices designed to prevent unauthorized or unlawlu! atcess 10, use, .disclosure or alteration of Personal
Information (collectively, a " Secunly Incident).

Term; Terminatlon.

Termn. The lemm of this PayPoint Addendum will commenca on its Effective Date, will extend for the Term of the
Agreement. .

Temnination For Breach; Insgivency, Either party may terminate this PayPoinl Addendum if the other: {a) breaches 2
malerial representation, waranty, term, condition or obligation, and lails lo cure such breach within 30 days after
receiving written nolice of such breach; or (b)(i) Is dissolved, becomes insolvent; generally fails to pay or admits in
writing its general inability to pay ils debts as they become due; (ii) makes a general assignment, arrangement. or
composition agreement with or for the benefit of its credilors, (iii} iles a petition in bankrupicy or institules any action
under federal or state law for the relie! of debtors; {iv) seeks or consants 10 lhe appointment of an administrator,
receiver, cuslodian, 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 insalvency, receivership, liquidation or composition for the benefit
of creditors, and such proceeding is not dismissed Or s1ayed within 30 days.

Termination for Non-Perlormance. BAMS may lemninale this PayPoint Addendum immediately if (i) Customer's
performance of ils obligations or use of the PayPoint Services violales applicable Legal Requirements (defined below);
(iiy Customer tails to provide any data or lake any action in connection wilh paymenl processing required under this
PayPoini Addendum 5 times in any calendar monih or 12 times In any calendar year; {iii) it reasonably determinas thal a
malerial adverse change has occurred in Customer's financial condition, or that such a change is reasonably likely to
occur, (iv) Customer [ails to pay any pasl due amount within 5 days of demand therefor; or (v) Customer fails to compty
wilh its settlemant obligations for payments administered using PayPoint Services.

Suspension. BAMS may, with as much notice a5 is commercially practicable, suspend all or 8 portion of the PayPaint
Services Immadiately if (i) Cuslomer materially breaches this Addendum; (i) BAMS reasanably determines that
Custemner is using the PayPoint Services for any fraudulent, illegal or unauthorized purpose; {iil) BAMS rpasonably
delarmines that other questionable activity related lo data security is occurring in connection with Customer’s usg of the
PayPoin! Services; or {iv) as required by applicable Legal Requirements. ) .

EHect of Termination, Suspension, Terminalion of this PayPoin Addendum or suspension of the PayPoint Services will
not affect BAMS' right to recover any emounts lor which Customer s lizble or obligated hereunder. Termination will not
affect Customer's responsibility to pay any amounl for which it is liable or obligated in connection with the PayPainl
Services provided under this PayPoint Addendum.

Foes; Paymaent of Foos.
Fees. The fees ("Faes’) for the PayPoint Services are set forth in Exhibit B (Scheduia A).

Paymeni of Fees. All Fees shall be due and payable according to lhe paramelers set lorth in Exhibit B.  BAMS may
suspend the PayPoint Services during any pefiod in which Customer's account is delinquent. BAMS may offset
delinquenl amounts from any amount it owes to Customer: and, further, may lemminate this PayPoint Addendum
immediataly upon written notice to Customer if it fails to pay BAMS in tull within five (5) days of demand for payment of
any delinquent amount(s). Continuing PayPoint Services during any period when Customer's account is delinquent will
not constitute a walver of BAMS® righls relaled to suspension of the PayPain Services or termination of this PayPoint
Addendurm.

PayPoint Services 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 DISCLAIMED AS SET FORTH IN THIS PAYPOINT ADDENDUM AND
THE Agreement.

Intelloctual Proporty. ~

Owmership. Customer will not remove, alier, modity, relocate or erase any copyright notica or other legen(s) denoting
BAMS' or other third parties’ {if any) proprietary interes! In the PayPoint Services. Custorner has no right, litle of interest
in or to the PayPoinl Services, any related software, malerials, documentation, or derivalive works thereol, or any
patent, trademark, servica mark, copyrighl, trade secret or proprietary rights assaciated with the PayPoint Gateway or
PayPoint Services; and nothing in Lhis PayPoint Addendum or the Agreement assigns. translers or creales any such
fight, titke of interes! for Customer (whether express of implied, by ostoppel of otherwise). Any rights associated wilh
the PayPoint Services that are not exprassly granted by BAMS wilhin this PayPoint Addendum are withheld. Cuslomer
will nol take any action inconsistent with thg ownership, title or license rights associated with the PayPoini Services.
Customer will not fle any action, in any torum, challenging ownarship of the PayPaint Services, any related software,
malerials, documentation ar derivative works thereof. Breach of this Section conslilules 8 material breach of this
PayPoint Addendum and the Agreement, and BAMS may immediately suspend or leminate Customer's use of the
PayPoint Services, this PayPoint Addendum or the Agreement in the event of such breach.

Use of Marks. Except as specifically provided for in this PayPeint Addendum, neither party will use any trademark,
service mark, trade name or other proprietary designation {collactively, “Marks') owned, licensed or registered by the
other party without prior written consent. Neither party will use of reference the other's Marks in any manner that
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disparages of portrays the other in a negative light. Neither party may alter, modily, or change the other's Marks in any
way. Abreach of the terms of this Seclion related 1o the use of a party's Marks will cause imeparablo harmn such theat the
non-breaching party will not have an’adequale remedy at law and, in addition lo any other rights or remedies svailablg
ot 1aw or in equily, will be entitled to seek injunctive reliel against the breaching party (wilhout posling a bond or other
security).

Compliance with Law. BAMS and Cuslomer will comply with alt federal, slate or local laws, regulations, judicial or
administralive decisions, execulivo orders, rules or interpretations, and the NACHA Rules (collectively, "Laga/
Requirements") applicable to their raspective use or provision of tha PayPoint Services. Neither BAMS nor Customer is
respansible for interpreling or performing the compliance obligations of the other party with respect to the Legal

. Requirements that are applicable to each’s raspeclive use or provision of the PayPoint Services. Cuslomer will use the

PayPoint Services in accordence and compliance wilh this PayPoint Addendum, BAMS System requirements and the
wrilten policies and procedures provided by BAMS from time-to-lime. Customer will not use the PayPoint Services in
connection with any gaming business, adull or soxually orientod business, er business opportunity business. .
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" EXHIBIT G

GLOBAL GATEWAY 04 SERVICES ADDENDUM TO AGREEMENT
THIS GLOBAL GATEWAY &4 SERVICES ADDEMDUM is among BANC OF AMERICA MERCHANT SERVICES,

LLC 'BAMS’), and State of New Hampshire ("Customer”). and supplements the Agreement for Merchant Card Proceasing
CAgroemont’) between Customer and BAMS,

Y

BAMS AND CUSTOMER AGREE:

1.
2,
21

2.2

51

Deflnitions. Capitalized terms used bul not defined in this GGed Addendum are defined in the Agraement.
Global Gateway #4 Services. ‘

Services. BAMS will provide Customer with an electronic gateway messenger sysiem ("GGe4 Services’) that aliows
Customer lo manage Card lransaction information being transmilted when processing Customer's payment
{ransactions, and includes the following functionality: {i} 8 web-based application programming inlerface (CAPT) that
aliows third-party applications to process transactions through the GGed Services system and supports a range of
processing functions (e.g., purchase, refund, pre-authorization functions) and funher allows Customer 10 implement
custom business logic to manage these tunctions: (i) o securely hosted web payment fom (8 “Peymen! Page’)
designed to accept Internel-based eCommerce transactions, redirecting the consumer to a paymen! form hosted by
the gsteway that uses a "Checkout” button on Customer's website 10 submil payment posting requests to 8
designated URL and displays payment acceplance delails and aulhentication information on the Cuslomer's website,
the appearance ol which and payment oplions displayed may be configured by Customer uslng an onling
management interface provided by BAMS; and (fi} a real-time payment manager {"RPM") hosted applicalion that is
able 1o tum any Intemet connecled personal computer with a slandard web browser into a point of sale device 10
process relail and MO/TO payments, allowing Customer's employees to input paymeni transactions in a MO/TO, call
cenler or back office environment, or lo 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 GGed Services account [i.e., user administration, galaway
reporling, and hosted payment page configurations).

Provider. The GGed Services are provided to Customer by BAMS and not Bank. Bank s not a party to this GGe4
Addendum insofar as il applies 1o the GGe4 Services, and Bank is not fiable to Customer in any way with respect to
the GGed Services, For the purposes of this GGe4 Addendum, Ihe leam “Servicers® in the Agreement refers only to
BAMS and not the Bank.

GGed Sorvicea Disclaimor, EXCEPT AS EXPRESSLY PROVIDED IN THIS GGed4 ADDENDUM, THE GGed
SERVICES ARE PROVIDED "AS 15" AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES {EXPRESS
OR IMPLIED) WITH REGARD TQ 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.

Fees. Payment of lees for lhe GGed Services, in addition to the fees for processing transactions related lo the GGE4
Services, will be as sel lorth in Exhibil B (Schedule A)

. Sublicense; Intallectua!l Property; Represantations and Warrantlos.

Sofware License: Use Restriclions. BAMS hereby grants Customer a royalty free, non-exclusive, nontransferable,
revocable, limited license to use Lhe software {including Updates, as defined below, “Software’) and 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 (o BAMS lor processing
using the GGe4 Services; all subject to the terms of this GGed Addendum and the Agreement. Customer may only
use the GGed Services in connection wilh the processing services Customer receives under the Agreement.
Customer has no right, tille of interest in or to the GGed Services, any refated software, materials, documentation, or
derivative works thereo!: and nothing in this GGed Addendum or the Agreemen! assigns, translers or creates any
such dght, titte o7 interest for Customer {whether exprass or implied, or by estoppel or otherwise). Any and all right,
titte of Interests associated wilh the GGed Services that are not expressly granted by BAMS within this GGed
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Addendum are expressly withheld. Customer will not take any action inconsistent with the ownership, title or license
rights associated with the GGe4 Senvices. Customer will not file any action, in any forum, challenging ownership of
the GGe4 Services, any related software, materials, documentation or derivative works thereofl. Breach of this
Seclion constitutes a mataria! breach of this GGe4 Addendum and the Agreement, and BAMS may immediately
suspend of terminate Customer's use of the GGe4 Services, this GGe4 Addendum or the Agreement in the event of
such breach,

Customer will nat, and will not permit others to: (i) sell, distribute, leasa, license, sublicense ¢r otherwise disseminate
the GGe4d Services or any portion thereol, (ii) copy, modily, enhance, lranslate, supplemenl, create derivative works
from, reverse enginger, decompile or otherwise reduce to human-readable form the GGed Services or any portion
thereof; (il) use altered versions ol the GGed Services or portion thereof; (iv) use, operate or combine the GGe4
Services or any related software, materials or documentation, or any derivative works thereol with other products,
materials or services in a manner inconsistent with this GGe4 Addendum or the Agreement; or {v), clher thal intended
by its nature, use the GGe4 Services, or any portion thereof, as 2 standalone or non-integrated program. Customer
will not permit others to access tha GGeo4d Services, any related software, matenals or dooumentation, or denivative
works thereof. Customer will nol remove, alter, modily, relocate of erase any copyright notica or other ipgend{s)
denoting BAMS' or other third parties® proprietary intarests in the GGed Services,

BAMS reserves the right to eites, immeédiately suspend or upon notice lerminale the GGed Services in the event
Customer violates the terms of this GGed Addendum, the Agreemeni or if BAMS terminates any agreement with third
partes that are involved in providing the GGed Services, or BAMS is olherwise unable to continue o provide the
GGad Services. : '

Sokware Updates. From time to time BAMS may release -updates ("Updates’) lo the Software, which must be .
installed and integrated with Customer's systems within 30 days of receipt of such Updaies. Customer acknowiedges
that failure 1o install Updates in a Umely lashion may impair the lunclionality of tha GGed Services, and associated
Services provided undsr the Agreemen! and accessed through the GGed Services, BAMS waill have no liability for
Customer's failure lo properly install tha mosl current version of the Software or any Update, and will have no
obligation to provide support or services for outdated versions of the Software.

Soltware ReturvDestruction. Upon lermination or expiration of this GGed Addendum, all licenses granted hereunder
will immediately leminate and Cuslomer will eilher return or desiroy the Software, certifying such destruction in
wriling lo BAMS,

Tarmination. |n addition to the tarmination righls set forth in the Agreement, this GGe4 Addendum will automalicatly
teminate upon any termination or expiration of the Agreement. f
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EXHIBITH

TRANSARMOR SERVICES ADDENDUM TO AGREEMENT

THIS TRANSARMOR SERVICE ADDENDUM ("TransArmor Addendumis among State of New Hampshire ("Customer’); Banc
ol America Merchant Services, LLC ("BAMS"); and Bank of America, N.A. ("Bank") (collectively BAMS and Bank are tho
*Servicors®): and supplements the Agreement for Merchant Card Processing Services ("Agreemont’) between Customer and
BAMS.

1.

2,

Deafinitions. Capilalized terms use«il but not defined in this TransAmor Addendum are defined in the Agreement

TransAmmor Services. The “TransArmor Services® will provide Cuslomer with () encryplion of point-of-sale data,
inchuding, historical transaction data, card number, and track 1 and track 2 magnetic stripe data, related lo payments or non-
monetary elecironic transactions {e.9., loyalty transactions) when such data is uploaded and sent to BAMS for processing;
and (b) tokenization of the aythorization response that BAMS provides to Customer in connection with procassing the 'point-
of-sale or non-monetary, electronic transaction data Customer submits by converting and replacing BAMS' authorization
response dala with a token value (a “Token”). The TransAmmor Services are incorporated within the lemm Servicas in the
Agreement, BAMS will provide Customer with an encryption key thal must be used lo ancrypt Card dala upon upload for
transmission to BAMS in connection with the TransAmnor Services, Cusiomer may not use encryplion keys thal BAMS does
not provide to Customer in connection with the TransAmmor Services. The TransArmor Services are for Customer's Intemal
business use only and epply only to Card transactions thal Custorner sends to BAMS for authorization and settlement
pursuant {o ihis TransAmor Addendum and the Agraement.

TransArmor Services do not include, and specifically axclude, point-of-sale dala or authorization responses procassed in
connection with alectronic check transactions, closed-loop gift card iransactions, STAR contactiess ransactions read in
contaclless moda, WEX transactions, Voyager transactions, or ather Card transaction lypes that BAMS. detormines are not
capable of being tokenized using the TransAmor Services. Further, the TransArmor Servicas are provided to Customer by
BAMS and not Bank. Bank is not a party to this TransArmor Addendum insolar &s il applies to the TransArmor Services, and
Bank is not liable 16 Customer in any way wilh respect to the TransArmor Services. For the purposes of this TransAmnor
Addendum, the words “we”, “our” and “us” refer only to the BAMS and not the Bank.

Use of the TransAnmor Services does not cause Customer 1o b compliant with, or eliminate Customer's obligation to camply
with, the data security requiremenis or Card Qrganization Rules as set forth in the Agreement or Bankcard Addendum. Use
of he TransAmmor Services does nol eliminate the risk of, and Is nol a guaranty agains), an unauthorized breach of
Customer's Merchant Systems. Customer must implement the TransAmnor Services according (0 Lhe Operating Guide,
which incluges, without limitation, (i) implementing the services throughout Customer's Merchant Sysiems involved in the
Services, (i) replacing existing Card numbers within Customer's Merchant Systems involvad In the Servicos with Tokens, and
{ili) complying with applicable data security standards and reviews set lorih'in Ihe Agreement and Card Organization Rules.
Customer must Implement any upgrades to the TransAmor Services within a commercially reasonable period of time after
recaiving the updates. Customer may not retain Card account numbers following implementation of he TransArmor Services
and must use Tokens in lieu of Card account numbers for alf activilies relatad to the Services provided by BAMS subsequent
to receipt of a Token associated with a Card transaclion; including, without limitation, sottlement, retrievai, chargeback and
adjustmen! processing and transaction reviews. Cuslomer may only use Merchanl Syslems, galeways or VARs that are
certified for use with tha TransArmor Services. Il Cuslomer submits Card transactions as balch files for procassing,
Customer must use batch file processing services. truncated report viewing and dala extract creation tools provided by BAMS
in connection with the TransAmmor Services.

TransArmor Limited Warranty. BAMS warrants that the Token returned 1o Customer as a result of using the TransArmor
Service cannot be used to intiate a financial sate ransaction by an unauthorized entity/person oulside Customer's Merchant
Systems involved in BAMS' payment processing (the “TransArmor Limitad Warranty®), The TransArmar Limited Wamanty
applies only to authorization responses for which BAMS retums a Token lo Customer and the subsequen! use of such Token
to iniliate @ financial sale transadlion as described In the TransArmor Limited Warranty. To be eligible for the TransAmor
Limited Warranty, Customer must obtain authorization and settiement processing services from BAMS and must be in
compliance with the termns of Customer's Agreement and this TransAmor Addendum.

BAMS will indemnity and hold Customer harmless from direct damages. including third party claims, resulling from BAMS'

breach of the TransArmor Limited Warranty; provided, in no event will BAMS' cumulative liability for its breach of the

TransAmmor Limited Warmanty exceed the lesser of (i) the limitation of Fability set forth in the Agreement of (i} $100,000.

The indemnity obligation sel forth in the preceding sentence is Customer's axpress and sole remedy for BAMS' breach of the

TransAmnor Limiled Wamanty. BAMS will not be liable under any theory at law or in equity for any special, indired,
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incidenta!, consequential (Including lost profits, revenue or business opportunities), exemplary of punilive damages in
connection with a breach of the TransAmmnor Limited Warranly, regardless of whather such damages were loreseeable or
Customer was advised of the possibility of such damages. The TransArmor Limited Warranty is void if Customer (a) fails lo
comply with the Operating Guide for the lokenization procass, the terms of this TransArmer Addendum or the Agreement, or
{b}is grossly negligent or engage in willful misconduct with respect to the lokenization procéss or use of 8 Token. The
TransArmor Limiled Warranty and BAMS' indemnity obligations and limitations related to it are indepandent of the parties'
data sacurily or confidenliality obligations set forth.in the Agreement,

Feos. Foes and the payment of tees for the TransArmer Services will be as sel forth in the Exhibit B (Schedule A).

TransArmor Services Disclalmer. EXCEPT 'AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS 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.

Intellectual Property. BAMS grants to Customer a non-trensferable, non-assignable, non-exclusive, revocable sub-license
during the term of this TransArmor Addendum to use the TransAmmor Services, and the essocialed trademarks or service
marks identified in the Operaling Guide, within the United States and subject lo the terms of this TransAmor Addendum and
the Agreemant. Customer has no right, title or interest in or lo the TransArmor Servicas, any related software, materiats,
documentation, o derivalive works thereol; and nothing in this TransAmor Addendum or the Agreemaenl assigns, transfers or
creates any such right, litle or interest for Customer (whether express or implied, or by implication, estoppel or otherwise);
and any rights associated with the TransAmor Services thal are not expressly gramed by BAMS within this TransAmmor
Addendur are withheld. Customer will not take any action inconsistent with the ownership, title or license rights associated
with the TransArmor Services. Customer will not file any aclion, in any forum, challenging ownership of the TransAmnor
Services, any related software, materials, documentation or derivative works thereol. Breach of this Section conslilutes 2
materal breach of this TransAmor Addendum and the Agreement, and BAMS may immediately suspend of terminale
Customer's use of the TransArmor Sarvices, this TransAmor Addendum o the Agreement in the event of such breach,

Customer will not, and will not permit others to: {i) sell, distribute, lease, license, sublicense or oltherwise disseminats the
TransArmor Services or any portion therecf, (i} copy, modify, enhance, transtate, supplement, create dervative works from,
‘reverse engineer, decomnpile or otherwise reduce to human-readable form the TransAmor Services or any portion thereok:
(iil) use altered versions of the TransArmor Service or portion thereof, (v} use, aperata or combine the TransArmmor Service or
any related software, materials or documentation, or any derivative works thereof with other products, materials or services in
a manner inconsistent with this TransAmnor Addendum or the Agreemant; or (v) use the TransAmnor Services, of any portion
thereof, 83 a standalone or non-integroated program. Customer will not remave, alter, modily, relocate or erase any copyright
notice or oiher legend(s} denoling BAMS' or other third parties’ (if any) proprietary interast in the TransArmor Services.
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EXHIBIT |

CYBERSOURCE SERVICES ADDENDUM TO AGREEMENT

THIS CYBERSOURCE SERVICES ADDENDUM supplements the Agreement for Merchant Card Processing Services Agreement
{"Agreement’) among Sltate of New Hampshire {"Customer”), Banc of America Merchant Services, LLC ("BAMS”) and Bank of
America, N.A. ("Bank") {coflectively BAMS and Bank are the *Servicers™), to includa the CyberSource Services (defined below).

1.

2_.

24

22

3

5.

Dofinitions. Capltalized terms used but not defined In this Addendum aro dofined In the Agreemenl.
CyberSource Services.

CyberSource services ("CyberSource Services®) provide a intemat-based non-enterprise eCommerce payment
processing gateway solution that sllows Customer fo (i) submil transaction data and obtain authorization and settlement
processing for Card transactions ulilizing credit card, debit card and purchase card payment methods; (ii) filter
transaction data using automated functions: (iii} process future dated payments, reauthorization, partial authorizations,
reversals and reblling transactions; (iv) enable multipla, pre-integratad shopping cart functions; (v) submit batch
payment transaction files for processing. (vi} integrate the payment gateway with third party payment software
packeges thal are identified by BAMS from time-to-lime; and (vii) design and obtain reporting using mulliple user-
defined data fields.

~

Provider. The CyberSource Services are provided 1o Customer by BAMS and not Bank, Bank is nol @ party to this
Addendum insofar as it applies 10 the CyberSource Services, and Customer acknowledges that Bank is not liable to
Customer in any way with respact 1o Ihe CyberSource Services.

CybarSourco Sorvicos Disclaimar. EXCEPT AS EXPRESSLY PROVIOED IN THIS ADDENDUM, THE
CYBERSOURCE SERVICES ARE PROVIDED °"AS 1S AND BAMS MAKES NO REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES, INCLUBING,
WITHOUT LIMITATION, WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WLL FUNCTION
UNINTERRUPTED OR ERROR-FREE: AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
{EXPRESS OR IMPLIED) ARE DISCLAIMED,

Foos. Payment of fees for the CyberSource Services and fees lor processing transactions related to the CyberSource
Services are described in Exhibil B ; provided, onty those lees for lhe CyberSource Services option (Oplion A or Oplion
B on Exhibit B selected by Cuslomer will be applicable),

Subilconse; Intotlactual Property; Reproscniatlons and Warrantles.

5.1 BAMS grants 1o Customer a non-transferable, non-assignable, non-exclusive, kmited, royally-tree, revocable sub-

license during the term of this Addendum lo use the CyberSource Services and the assoclaled documentation,
trademarks or service marks identified in the Operaling Procedures; all subject to the terms of this Addendum and the
Agreement, Cuslomer may only use the CyberSource Services in conneclion wilh the processing services Customer
receives under Ihe Agreement. Customer has no right, tille or interest in or lo the CyberSource Services, any related
sohware, materials, documeniation, or derivative works Ihereaf; and nothing in this Addendum or the Agreement

89



5.2

5.3

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

assigns, transters of creates any such rghl, tille or interest! for Customer (whether exprass or Impiied, or by estoppel or
olherwise). Any and all right, lile or interests associaled with the CyberSource Services that are not exprassly granted
by BAMS within this Addendum are expressly wilhheld. Customer wifl not take any aclion inconsistent with the
owmership, title or licanse rights essociated with the CyberSource Services. Cuslomer will not file any action, in any
forum, chatienging ownership of the CyberSource Services, any related software, materiats, documentation or
derivalive works thereol. Breach of this Section constitules a material breach of this Addendum and the Agreement,
and BAMS may immedialely suspend or terminate Customer use of the CyberSource Services, this Addendum or the
Agreement in the event of such breach.

Customer will not, and will not permit others to: (i) sell, distribule, leass, license. sublicense or otherwise disseminate
the CyberSourca Services or any portion thereok (i) copy. modily, enhance, transiate, supplemeant, create derivative
works from, reverse engineer, decompile or otherwise reduce 1o human-readable form the CyberSource Services or
any portion thereof; (i) use altared versions of the CyberSourca Saervices or portion thereof (iv) use, operate or
combine the CyberSource Services or any related soltware, matenals or documentation, or any derivative works thereof
wilh other products, materials or services in a manner inconsistent with this Addendum or the Agreemaent; or (v) other
that intended by ils nature, use the CyberSource Services, or any porlion thereof, as a standalone of non-integrated
piogram.  Customer will not permil others to access the CyberSource Services, any related software, materials or
documentation, or derivalive works thereol. Customer will nol remove, alter, modity, relocate or arase any copyright
notice or other legend(s) denoting BAMS’ or other third parties’ proprigtary interests in tha CyberSource Services.

BAMS resarves ihe right to alter. immedialely suspend or upon notica terminate the CyberSourca Services in the avent
Customer violales Lhe terms of this Addendum, the Agreement or BAMS terminates any agreemenl with thind parties
that are involved In providing ihe CyberSource Services, or BAMS is otherwise unable to continue lo provide the
CyberSource Services.
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EXHIBITY

MOBILEPAY SERVICES ADDENDUM TO AGREEMENT

THIS MOBILEPAY SERVICES ADDENDUM ("MobllePay Addendum’) is among State of New Hampshire ("Customer},
Banc of America Merchant Sarvices, LLC {"BAMS'}; and tha member bank identified in the Agreement for Marchant Card
Processing Services ("Agreement’) (‘Bank’) (collectively BAMS ard Bank are the “Servicers'): and supplements the
Agreement between Customer and BAMS.

1.

2

Dofinitions. Capitatized terms used byt not defined in this MobilePay Addendum are defined in the Agreement.

MobilePay Servicea. The MobilePay Services (defined below) are provided in connection with the Wireless Services
BAMS providos under the Agreement. Tha MobilePay Services will provide Customer wilh access to a mobio payment
gateway that enables Cusiomer to use a Wireless Services compalible, web-enabled mobile device wilh a data plan and
web browser capable of procassing XHTML Mobile Profila pages in order 1o: (a) log onto a secura webslte application,

. {b) enter certain consumer credil card lransaction information lor which it Is prompted, (c) submil the transaction

informalion 1o BAMS for processing. (d) recaive an authorization or decline message for transaclions submitted o
BAMS for processing, (o) receive an elactronic recaipt for autherized transactions; and (f) send such elactronic receipt
to the consumer e-mall address{es) after the transaction is complete (collectivety, the *MobliePay Services™). The
MotilePay Services are for Cuslomer's internal business use only and apply only fo Card transactions that Customer
sends 1o BAMS for authorization and setlement pursuant to this MobilePay Addendum and the Agreemant.

The MobilePay Services are provided lo Customer by BAMS end not Bank. Baenk is nol o party lo this MobilePay
Addendum insofar as it applies 1o the MobilePay Services, and Bank is not liable to Customer in any way with respect to
the MobiloPay Servicas. For the purposes of Lhis MobilaPay Addendum, the words “we”, “our” and "us" refar only o the
BAMS and not the Bank.

Cuslomer must implement any upgrades to the MobilePay Services within a commercially reasonable period ol time
after receiving the updaetes.

Foes. See Exhibit B (Schedule A).

MobllePay Services Disclalmer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR [MPLIED) 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.
N .

Intellectual Proparty. BAMS grants to Customer a non-transterable, non-assignable, non-exclusive, revocable sub-
license during the lerm ol this MobilePay Addendum lo use the MobilePay Services, and lhe associated rademarks or
service marks identified in the Operaling Guide, within the United States and subject to the temms of this MobilsPay
Addendum and the Agreement. Customer has no right, lille or interest in or to the MabilePay Services, any related
software, materials, documentation, or derivative works Ihereof; and nothing in, this MobilePay Addendum of the
Agreemenl assians, transfers of creates any such right, litle ar interest tor Customer (whether express or implied, or by
implication, estoppel or otherwise). Any rights associated with the MobilePay Services thal are not expressly granted by
BAMS within this MobilePay Addendum are withheld. Customer will nol lake any aclion inconsisient with {he ownership,
tille or license rights associated with Ihe MobilePay Services. Cuslomer will not fite any adlon, in any forum,
challenging ownership of the MobilePay Services, any related software. malerials, documentation or derivative works
thereof. Breach of this Section conslitutes a matersial breach of this MobilePay Addendum and the Agreemeni. and
BAMS may immediately suspend or lerminate Customer's use of Ihe MobilePay Services, lhis MobilePay Addendum or
the Agreement in the event ol such breach.

Customer will nol, and will not permil others 1o {i) sell, distribute, lease, license, sublicense or otherwise disseminate
the MabilePay Services or any portion thereol; (i) copy, modify, enhance, {ranslate, supplement, create derivalive works
from, reverse angineer, decompila or otherwise reduce lo human-readable form the MobilePay Services or any portion
thereo; (iii) use altered versions of the MobilePay Servica or portion thereok: (iv) use, operate or combine the MobilePay
Service or any related software, materials or dotumenlation, or any derivative works thereo! with other products,
maledals or services in @ manner inconsistent with this MobllePay Addendum or the Agreement. of (v} use the
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MobilePay Services, or any portion thereol, as a standalone or non-integrated program. Customer will not remove,
aRer, modily, relocate or erase any copyright nolice or other legend(s) dencting BAMS' or other third parties’ {il any)
propsietary interest in the MobilePay Services.
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EXHIBIT K
SKIPJACK SERVICES ADDENDUM TO AGREEMENT .

THIS SKIPJACK SERVICE ADDENDUM (‘Addandum’} suppiemants the Master Services Agresment ("Agreemanl’) among
State of New Hampshire {"Customer”); Banc of America Merchant Services, LLC ("BAMS"); and Bank of America, N.A. {"Bank’)
{colectively BAMS and Bank are the “Servicers®).

1.
2
2.1

22

Definitions. Capitalized lerms used bui not dafined in this Addendum ara definad In the Agreemaenit,
SkipJach Services.

SkipJack services provide an eCommerce payment processing galeway solution that allows Customer lo (i) submit
transaction data and oblain authorization and setiement processing for credit card, debit card and purchase card Cerd
transactions; {ii} enable transaction data automated filtering functions; {iil) process Riure daled payments, reauthorization,
partial authorizations and reversals, rebilling, and reversals; (iv} use multiple, pre-integrated shopping can functions;
{v} submit batch paymenl transaclion files for processing; {vi) Integrate the payment gataway with third party payment
software packages that are identified by BAMS from tima to time (0.9., QuickBooks); (vii) design and ablain reporting using
muttiple user-definad data fields; and {viii) enable email reporting natifications {collectively, the “SkipJack Services”).

The SkipJack Services are provided to Customer by BAMS and not Bank. Bank is not a party to this Addendum Insofar as il
applies {o the SkipJack Services, and Bank Is not liable to Cuslomer in any way wilh respect to the SkipJack Services.

SkipJack Services Disclaimer, EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, THE SKIPJACK SERVICES
ARE PROVIDED "AS 1S° AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED)
WITH REGARD TO THE SKIPJACK SERVICES, INCLUDING, WITROUT 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.

541

5.2

Foes. See Exhibit B (Schodule A).
Subllcense; Intellectual Property.

BAMS grants o Customer a non-iransferable, non-assignabls, non-exclusive, limited, revocable sub-license during the term
of this Addendum to usa the SkipJack Services and the associated documentation, trademarks or service marks identified in
the Operating Procedures; all subjecl to the lerms of this Addendum and the Agreement. Customer may only use the
SkipJack Services in connection with the procassing services Cuslomer receives under the Agreement. Customer has no
right, tille or interest in or lo the SkipJack Services, any related software, materials, documentation, or derivative works
thereot, and nothing in this Addendum or the Agreement assigns, lranslers or creales any such righi, lille or interest for
Customer (whether express or implied, or by implication, estoppe! or otherwise). Any and all right, title or interests associated
with the SkipJack Services that are not expressly granted by BAMS within this Addendum are expressly wilhheld. Customer
will nol take any action inconsistent with tha ownership, llle or licensa rights associated with the SkipJack Services.
Customer will not fite any action, in any lorum, challenging ownership of the SkipJack Services, any related software,
matenials, documentation or derivative works thereol. Breach of this Section constilutes a malerial breach of this Addendum
and ihe Agreemenl, and BAMS may irnmediataly suspend or terminate Customer's use of the SkipJack Services, this
Addendum or Lhe Agreement in the event of such breach,

Customer will nol, and will not permil others 1o: (i) sel, distribute, lease, license, sublicense or otharwise disseminale the
SkipJack Services or any portion thereof; (i) copy, modily, enhance, iranslate, supplement, create derivalive works from,
revarse engineer, decompile or olherwise reduce 1o human-teadable form the SkipJack Services or eny portion thereof, {iii)
use altered versions of the SkipJack Service or portion thereof, (iv) use, operale or combing the SkipJack Service of any
related software, materials or documentation, or any derivative works theraof wilh other products, matarials or services in B
manner inconsistent with lhis Addendum or the Agreement, o (v), other that intended by its nature, use the SkipJack
Services, or any portion thereof, as a standalone or nan-integrated program. Customer will nol permit others to access the

. SkipJeck Services, eny retated software, materials or documentation, or dervalive works thereof. Customer will not remove,

alter. modity, relocale or erase any copyright notice or other legend(s) denaling BAMS' or other third parties’ proprietary
interests in the SkipJack Services.
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5.3 BAMS reserves the ridhl to alter, immediately suspend or upon natice terminate the SkipJack Services in the event Customer
violates (he terms of this Addendum, the Agreement or BAMS 1erminate any agreement wilh third parties that are involved in
providing the SkipJack Services, or BAMS is olherwisa unable to continue to provide the SkipJack Services.
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EXHIBITL

Giht Card Processing Addendum

THIS GIft Card Processing ADDENDUM ("Addendum™) supplements tha Agreement ("Agroement’) among State of New
Hampshire ("Client’); Baenc of America Merchant Services, LLC ("BAMS®); and Bank of America, N.A. ("Bank’) (collectivety
BAMS and Bank are the “Processor’). '

1 Definitions, Capitalized terms used in lhis Addendum she!l have the meaning given as defined in this Addendum or as defined
elsewhere in this Agreoment.

2,

a) *ACH' means lhe Automated Clearing House system.

b) “Affiisted lssuer(s)” means each Client Affiliate and/or franchisee that enters into an Affiialed Issuer Agreement, in the form
required and provided by Processor.

. ¢) “Datshase® means the database on which Gift Card Data for each Gift Card issued under the Program is mainlained,

d) "Designated Location™ means any store or other place of business (including a direct marketing program or Intamel sita),
located in the U.S.A., and al or through which Cent issues Gift Cards and/ior processes transactons using Gt Cards issued under the
Program. Designated Locations incude any help desk or VR through which transactions are processed under the Program.

¢) "Enhanced Festures” means the additional program functionality offered to Client pursuant to the Enhanced Features set-
up form.
)] *Git Card” means an encoded device that accesses Gift Card Data maintained in Lhe Database.

g) *Gift Card Data™ means the cument value and record of transactions comesponding to each Gl Card ssued under the
Program. .

h) "G\ Card Equipment” means any POS Temminal, software or other similar telecommunicaions equipment that has been
programmed and certified to Processor's spedifications in order o vansmit Gt Card Dala and process online ransactions under the
Program.

i} *Gift Card Holder" means any person in possession of of thal uses a Gt Card.

i) “Git Card Number” means the identitying number of a Gift Card.

k} “Gift Card Production Company” means a company seleced and retained by Processer o produce Gift Cands and provide relaied
products o Services for lhe Program.
I} *IVR" means an automated Interactive Voice Responsa system accessed via a tolHree teizphone number,

m) "POS Terminal® means an electronic Point-01f-Sale terminal placed in a Designated Location which is conneded 1o
Processor's sysiem via lelephone lines and is designed to swipe GHt Carus.

n) *Program” means Client's program pursuan! 1o which Client issues Gift Cards to Gift Card Holders and Processor provides
the Services to enzble such Gt Cand Holders 1o use such Gt Cands 1o purchase goods and services al Designated Locations.
o) “Services® mmunsmmpmﬁedbyﬁmmmmmmhupmgmssfumefdmbednlh:sAgraexmm

3. Services, Processor agrees to provide the Services set forth below in connection with the Program.

8) Processor wilt arrange for the production of all Gift Cards and all ather services related thereto by the Gift Card Production Company
for the Program in accordance with the specifications and fees set forth on the Gift Card Set-Up Form (the “Gift Card Sel-Up Form™),
which is incorporated by reference herein,

b} Processor shall establish and maintain Gifi Card Data on the Database.

c) Processor shall provide Client and its Atfllated Issuers with the capability to process selected transactions under the Program
through Gilt Card Equipment at Designaled Locations.

6) Upon receipt of transaction information from a Designated Location by the Database, Processor will compare the proposed
transaction amount wilh the account balance maintained on the Database comesponding to the Gift Cand or Gift Card Number that
was presented al the Designated Location. If the account balancs Is greater than or equal to the amount of the proposed fransaction,
Processor will authorize the transaction. If the account balance is less than the amount of Lhe proposed transaction, Processor will decline
the transaction, Il Client's Gift Card Equipment supports “split tender.” and the accounl balance is less than the amount of the
proposed transaction, Processor will authorize the transaction for the 2mount of the account balance, and retum a message andior
receip! 1o the Gift Card Equipment showing the remaining amounl of Lhe transaction to be colected by Chent. Chenl understands ond
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agrees that an Authorizaion by Processor only indicates the avalabiity of sufficient value on a Gift Card acoount at the tima of Authorization

and does nol wamran! that the person presenting the Gift Card or Gift Card Number is suthorized 10 use such Gift Card or Gift Card
Nurmber.

&) Processor shall ptwide'an VR, twenty-four (24) hours per day, seven (7) days per week, through which Client and Gift Card Holders
may oblain Gt Card balances.

0 Processor shall provide 8 Gift Card product suppan help desk through which Client may process selected non-financial transactions under
the Program. Suppont is cumently avalablas Monday through Friday, 8:00 a.m. to 8:00 p.m. Eastern Time (excuding holidays). The hours and
days of support are subject to changa at any tme; provided that (i) Processor will provide advance notics of any change in the hours and
days; and () the total number of hours shall not be less than 40 in any regutar work week (excuding hobdays).

g) Processor will provide Client with Gift Card ransaction reports, accessible by Client  through  a dﬁignatnd Internel  sie.
Procassor will maintain repons on the Intemel site jor Client's use for a perdod of six (S) months. Processor may, in its discretion,
provide additional o custom reports or repost formats, as may be requested by Client from tma Lo time, at a fee 10 ba determined by
Processor,

h) Client will at ali tmes own all right, tile and interest in and lo all Gift Card Data generated under the Program. Ouring the term, |
Processor wit retain the Gift Carg Data for each Gift Card on the Database for a period of twenty-four (24) months following the date
that the acoount balance reaches zero. Thereafter, during the lerm, Processor may remove the Git Card Data from the Database and
archiva such Gift Card Data in any manners determined by Processor in its reasonable business judgment Notwithstanding the fofegoing,
within ninety (90) days of Client's wiitlen request, during the first twetve {12) months [oflowing the expiration or temination of the Gift
Cend Senvices, Processor will compile a data report of the Gift Card Data stored in the Database, in Processor's standamd format, at a
tee to be detenmined by Processer, Processor shall deliver Chert's Gift Card Oata to Clienl in a mutually agreeable format Processor shall
have no cbiigations with resped to Cliert’s Gift Card Data lollowing detivery to Client,

i}y Client may choose addilional Enhanced Features from time lo time pursuant to the Enhanced Features set-up form and Chent
expressly authorizes Processor, and Processor agrees, (o provide Services with respect to Gift Cards sokd and activatad by third party
distibutors. As between Processor and Chent, Clienf shall be responsible for any acts or omissions of each third party distibutor in
connection with the sale or activation of any Cands. Client and Processor agree thal Processor shell not be deemed Lo have faded to provide
Senvices outined hergin with respect to any Card sald and activated by any third panty distributor, including through any Designated
Location, to the extent any such failure by Processor is caused in whole or in pan by any fadure of any third party distributor or Client to
provide to Processor information regarding the sale and acthation
of such Cargd that is accurals, complete, tmely and formatted in accordance with Processor's instructions and specifications in afl
respeds. Additional fees and charges may apply, induding separate third party fees, for any Enhsnced Features chosen by Clent. Cliert
may only work with Processor approved third party distnibutors.

4, Responsibilites of Client. The responsibilities of Chent are set lorth bedow and else-where in this Agreement.

a) Chent wil accepl for processing any transaction initialed by one of s customers using a Git Card pursuant 1o the Senvices without
discrimination with regard to the customer who initiated the transaction,

b} Clent wit securely maintain all transadion records and other records required by law or reguiation to be maintained in connection
with the operation of the Gift Cand Equipment or the Program. Client wil download and securely siore any and af Gift Card trans-
action repacts for fture reference. In tha event that Client-needs a report for a period past such sbx (6) months, Processar may provide
such requesied report to Client at a fee to be detesmined by Processor.

c) Client wi} maka its personnel and reconds avaiable, 1o Processor, its agents and contractors, all within such time and in such forms o
mannes a5 may be reasonably necessary (o enabla Prooessor to perform (he Services promptly and in an efficient mannes.

d) Clent shall be responsile, & s sole cos! and expense, for the sak and other distrbution of Gift Cands to Gift Card Hoklers and for any
marketing or edvertising of the Program.

a) Chent shall obtain, operals and maintain, al its sola cost and expensa, el Git Card Equipment required 1o enable Client and
Affifisted Issuers to electronically ransmit Gift Card Data in accordance with Processar’s spedfications from all Designated Locations to the
Catabase.

f caemlssoblytespmshlebtobtamngmmnzabmmmmdead\umacﬂm Client 5 solely responsitie for any losses &t
may incur in conducting transactians when an Authorization i not obl.amecl including, without limitation, ransacdtions conducied when
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the Database or the Gift Card Equipment is nol In sendcs. Cliert assumes all risk of emoneous or fraudulently obtained Authorizations,
unless such eronecus of fraudulently obtained Authorization is coused directly by Processor. Client understands and agrees that an
Authorization by Processor only indicates the availablity of sufficient value on 8 Gift Cand acoount at the time of Authorization and does
not warrant thal the person presenting the Gt Card or Gift Cand Number ts authorized 10 use such Gt Cand or Git Card Number, Clien! is
responsibie for the acauracy of all data transmitted by it kor processing by Processor.

g) Chent shall be responsiole lor accessing and comparing the reports supplad by Processor 1o its own records and promptly notifying
Processor of any necessary adjustments to Gift Card' accounts: Client acknowiedges that Processor will make adjustments 1o Gift

Card accounts pursuant to Clhenl's instructions, and Processor shall have no kability for any erors to Gift Card accounts tha!
are made In accordance with Clienf's instructions,

h} CBent shall comply and shall ensure that afl Afiiated Issuers comply with all lows and reguiations appcable to the Program, Chent
acknowledges and agrees that i is solely responsile for interpreting all Iaws and regulations applicable to the Program, for monitoring
changes in laws and regutations apphcable to the Program, and fof determining the requirements for compliance with taws and
requiations applicable o the Program. Processor shal be entiled {0 rely upon and use any and all information and instructions provided by
Cllen! for use in pesforming the Services, and Processor shal have no Kabikty whatsoaver for any noncompliance of such information or
instructions with laws or regulations.

i) As between Client and Processar, Client shal bear all risk related to the loss o theft of, alleration or damage 10, of rpudulent,
improper of unauthorized use of any Gift Card, Gt Card Number or PIN: (i) in the case of Gift Cands ordered through Processor, upon delivery
of such Gift Cards to Client or Client's Designated Location, as appiicshle, and (8) in the case of Gift Cands obtained by Cherd from a Person or
Gift Cards which Client raquests to be defvered in a pre-activated stale, whether such loss occurs befors or after delfivery of such Gilt Cards to Clent
or Client's Designated Location.

) Processor and Client agree that during the lermt (i) Processor will be the sole and exclusive provider of the Services to Client and its
Affiliated issuers; and (i) Client will not directly or indirectly either itself or through a Person, offer or promote any olher proprietary,
dosed network, onine Gift Card or similar acoess device.

k) Chent may alow Affitated Issuers 10 padicipate in the Program; provided, however that (i) Cliant shall be responsible for ensuring
that all Affliated Issuers comply with the terms and conditions of this Agreement and the separate Affillated Issuer Agreement, and
{§) Client shall be jointly and severally iable for all fees and other amounts payable b Processor in connection with any activitics of Affiiated
Issuers refated to this Agreement, induding but not limited to Gift Card transactions.

[y Client is responsible for any settlement of funds among Affiliaied Issuers and Designated Locations.

5. Fees and Paymenl. In addition to all olber rights we have under this Agreement, Client shal pay Processor the fees set forth on
tha Gift Card Set-Ulp Form. Chertt shall also ba responsiie for the payment of any ties imposed by any applicable governmmental authodity in
connection with any products or services covered by this Agreement (other than those laxes based solely on lhe net income of
Processor), Al fees for the Services shall be paid via an ACH transfer of funds from a bank account designated by Clent. To authorize the
ACH transfers, Clien! agrees lo execute the ACH Authorization on the Gift Card Set-Up Form, in the event that fees cannat be colected from
Clent as set lorth above, Processor reserves and may exercise all other aghts 1o collect any fees due.

6. Term and Termination,
a) This Agreement shall begin upon the Effective Date and shall continue pursuant to the Term of the Agreement.

b} The provision of Gift Card Services may be erminatad at any time: (i) by either party in the evenl that the other materially breaches any
rérmn o1 condition of this Agreement and fails to cure such breach within thirty (30) days of wiitten notice of such breach from tha non-
breaching party: (i) by Processor if Client fails o pay any amount due within ten (10} Business Days after written notice to Client of s
faure to pay such amount; (i} by Processor upon wrilten nolice to Client in the event that Client's operation of the Program results in 0
vioplation of law or reguiation (by Client, an Affated Issuer or Processor); (iv) by Client H Processor increases its rales under Sedlion 4 ahove and
Client provides tirty {30) days written notice of temmination within thirty {30) days of receiving notice of said increase; of {v) by either party
upon wiitten rotica 10 the cther after the fling by the other of any petition in bankruptey or for reorganization or debt consolidation under the
tadaral bankruptcy laws or under any comparable taw, of upan the other parly’s making of an assignment of its assels for the benefil of
creditors, or upon the apglication of the other party for the eppointment of a receiver of tnustee of its asets,

c) It (3 the Gift Card Services are terminated for any neason other than Processor's material breach prior 1o the expiration of the Initial

Term, or (i) Client suspends or ierminates te Program priof (o the expiration of the Initiad Term except as provided lor ip Section 5 (al) ).

nothing in this subsection shail prohibit or imit Processor's right to recover damages or any other amounts due 2nd owing Processar in the
97



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

avent that the Gift Cand Services are temminated by Processor due 1 a breach by Client or shall be deemed to waive or otherwise fimit Client's
obligations under this Agreemeny,

d) Ifrequested by Client, Processor may, in its sole and absohute discretion, continue to provide the Services for all praviously issued
andune:q:red(dqaprmble)enmmmtorwe!ve(12)nmmslolomgmtennhabonowre6m0a:d5e~m provided, however,
that Processor shall not activate any new Gift Cards after the effectvo dale of termination. Processor's obligation to provide continuing
Services after termination [~
cortingent upon Chent's agreement Lo pay for such Servicas and to condud s operaions in accordance with the tesms of this Agreemant, and
Processor may require advance payment for sorne portion or gll of the estimated cost of such Services to be provided after tesmination,

e) Temingtion of the Gift Cand Services shall not affect Client’s obkgation (including any obligation incumed by an Affiliated issuer) 1o
pay lor senvices rendered or obligations due or owing under this Agreement prior to termination.

) The provisions of Sections 3 (f), (). (h). (). (k) and (), and Sections 4, 5 (a), 5 (b). 5(¢), 2nd 8 hersol shall survive any temination
of this Agreement.

. Indemniication.

Processor shal indemnify and hold hanmiess Chent and its directors, officers, employees, agents and Affiliala Issuers from and against
any and all third party Claims (o the extent that any such Claim is caused by or arises out of: (i) any lailare of Processor lo comply with
any law of regulation applicabla to the Program; or {il) any error In the Database, undess the efmor is caused by incomed information
submitted by Chent or is otherwise made in acoordance with Client's instructions.

8. Patents, Copyrights, Inteliectual Property, etc. Client shall have no interest whatsoever, including copyright interests, franchise
interests, license interests, pateni rights, property Aghts o other interest in Ihe Senvices provided hereunder. Thesa provisions ara
not lo be construed as granting to Client any patent rights or patent license in any patent, which may be dbtained in respect of the
Services. Artwark created by Processor on behaf of Chient remaing the property of Processor. Cliend refains ownership of any artwork
suppied 10 Processor.

9. Limitation of Liability; Disclaimer of Wamanties. NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE .
CONTRARY, PROCESSORS CUMULATIVE AGGREGATE  UABILITY FOR  ANY  LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES, OR DAMAGES ARISING OUT OF RELATED TO THIS AGREEMENT FOR ANY CAUSE
WHATSOEVER, REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, SHALL BE LIMITED TO THE ACTUAL
CIRECT DAMAGES SUFFERED BY CLIENT AND, IN ANY EVENT, SHALL NOT EXCEED THE LESSER OF () THE AMOUNT OF
FEES PAID TO PROCESSOR BY CUENT UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS PRICR TO THE DATE
THAT THE LIABILITY ARISES, OR (ll) TWENTY THOUSAND DOLLARS ($20,000).
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Bepartment of Btate

- CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
ceriify that Banc of Amcrica Merchant Sérvices, LLC is a New Hampshire limited
liability company forincd on October 13,2009. 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; and thai a certificate of cancellation has nol been filed.

In TESTIMONY WHEREOF, | hertto
sel my hand and cause Lo be affixed
the Seal of the State of New Hampshire,
this 3 day of September, A.D. 2013

e, s

William M. Gardner
Secretary ol Stale




Banc of America Merchant Services, LLC

Secretary’s Certificate

l, 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 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 capacnty, and his signature as set forth
below is genuine:

Name Signature

IN WITNESS WHEREQF, ! have signed this Sccretary’s Certificate on

M%M [ . .2013
o N\ Gl

JOAQ‘I Carlion, Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDOYYY)
6372013

THIS CERTIFICATE 1S 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 1SSUING INSURER|S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les) musi be endorsed. If SUBROGATION IS WAIVED, subjoct to

the tsrms and condltions of the pollcy, certain policies may require an endorsemnent. A statement on this cartificate does not confer rights to the
cerlficate holders In [leu of such ondorsement(s). '

PRODUCTA
Willis Ins Serv of Allanta Inc

One Glentake Parkway, 11th FI
[Allanta GA 30328

TORTACY
| naug: ~_ Heather Foisom

B ecct0a:2245000  |1A% noca04:224:5001 |
oM AL ipe "

| Aponéssheather folsem@willis com

INSURER{S} AFFORDUNG COVERAGE MAIC &

wevren s ACE Propesy & Casualty insumnce C

INSURED

Atlanta, GA 30342-1336

FIRSOAT

fianc ot America Merchant Services, LLC
5565 Glenridge Connector NE, GH-13

nguren b :Natipnal Unfon Fime lnsurance Coof 47326 |

| INSURER € 3

WSURER D

INSURERE ;

INSURER F ;

" COVERAGES

CERTIFICATE NUMBER: 1207853567

THIS IS TO CERTIFY THAT THE POLICIES OF INSURAN
INDICATED. NOTWATHSTANDING ANY REQUIREMENT,
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE IN
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SH

REVISION NUMBER:

CE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOO
TERM QR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS

SURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIM 1S SUBJECT TO ALL THE TERMS,
CWN MAY HAVE BEEN REOUCED BY PAID CLAIMS, ,

LA POLCY EFF | POLICY EXP
R TYPE OF INSURANCE 1:5 | POLICY NURBER 1 NeROAYYY) | 1o M DDATYY) uwiy .
8 - | cEveAat LapasTY o5z ho1y pzons EACH DCCURRENGE $1000000 |
[ TAMAGE TORENTED
%] countncm, cenerm waamay | PREMSES i€y conarpncas (81000000
] catus.aiace occun MED EXP (Any one persory | 110000 & 19 10T
PERSOMAL 840V IMARY | 31000000
GEMERN, AGGREGATE 43000000
GENY AGGREGATE LIMIT APPUES PER: PROCUCTS - COMP/OP AGG | $3000000
!
poccy [ | % Loc - '
AUTONODALE LIADILITY 3
|| atr Ay BODALY INJURY (Per pawsonj | §
ALt OANED foEonen BOORY INARY (Per sczivern)| §
—| AUTos HON OWNED [ PRADPERTY DAMAGE s
|| mae0autos AUTOS | (Bor scocent)
s
& [x JuswsrELauan X | oecue XO0G27049217 1112013 NN72014 €ACH OCCURRENCE $5,000.000
EXCESS LiaD CLAIMS-MADE AGGREGATE 35,000,000
peo |X | merentaon s 10000 14
WORKERE COMPENSATION _ml o
ANO EMPLOTERS' LABRUTY YiN
ANY PROPRIETORAAR THER/EXECUTIVE NiA E.L. EACH ACCDENT L]
ERME MBER LUDED?
?::cunq n W) Sxcuies E.L DISEASE . EA EMPLOYER §
DL SERPIION OF OFERATIONS betw E.L DISEASE . POLICY LIMIT }
1 PR |
DESCAT YN OF GPERATIONS 1 LOCATIONS | VEMICLES (Attsch ACDRD 105, Aoditional Remars Schatuis, I mor 1o4ct L4 rmauire)

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

CERTIFICATE HOLDER

CANCELLATION

Concord NH 03301

Slale of New Hampshlre
Department of Administrative Sesvices
25 Capital Street, room 120

SHOULD ANY OF THE ABOVE DESCRIDED POLICIES BE CANCELLED GZFORE
THE EXPIRATION OATE THEREOF, NOTICE WILL DE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORLIED REPKESENTATIVE

O ettty

ACORD 25 {2010/05)

© 1988-2010 ACORD CORPORAYION. All rights rngnrvtd.

The ACORD nama and logo are reglsterod marks of ACORD




