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State of New Hampshire wrb

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

ffi as.nh.gov
Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commissioner
Commissioner ‘ {603) 271-3204
(603) 271-3201
Catherine A. Keane
Deputy Commissioner
(603) 271-2059
April 12, 2021

His Excellency, Governor Christopher T. Sununu
and the Honcrable Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

Authorize the Department of Administrative Services, Division of Procurement and Support
Services to enter into a sole source contract amendment for merchant card processing services
with JPMorgan Chase Bank, NA, Paymentech, LLC, {(Vendor No. 272947}, Dallas, TX. The original
contract was approved by Governor and Executive Council on May 18, 2016, ltem 55, for a period
of three [3) years and amended by the First Amendment on June 5, 2019, item 175, to extend through
June 30, 2024. This second contract amendment intends to add American Express Supplemental
Terms for the Connect model, dllowing agencies operating underneath Connect to accept
American Express cards if a business need is determined by the agency. The amendment olso
adds the ChaseNet terms to the coniract which lowers fees charged to the agency. Effective
upon Governor and Executive Council approval through June 30, 2024.

Funding for this service shall be paid by the Liquor Commission initially and any other
respective State agency at the rates quoted herein.

EXPLANATION

Approval of this sole source amendment will allow Agencies to utilize American Express
Cards and allow agencies to receive a reduced transactional fee if a ChaseNet credit card is
used at their agency. American Express is needed for various environments due to high business
clientele and international clientele. All ChaseNet cards have a lower interchange rate fees as JP
Morgan Chase processes those cards directly instead of passing on the cards to the credit card
brands to process. This results in lower rates for the agency’s if this type of card is used.

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

Respectfully Submitted,

SN

Charles M. Adinghaus, Commissioner
Department of Administrative Services

TDD ACCESS: RELAY NH 1-800-735-2964
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

February 17, 2021

Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State of New Hampshire

25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information Technology
(DolT) has approved your agency request to amend a contract with JPMorgan Chase Bank NA,
Paymentech, LLC, of Dallas, TX, as described below and referenced as DolT No. 2019-101.

The purpose of this request is for the Department of Administrative Services to
exercise a contract amendment option with JPMorgan Chase Bank NA, Paymentech,
LLC, for the provision of merchant card processing services. This amendment will add
a wireless device fee for both setup and ongoing monthly use.

The price limitation for this contact shall remain at $15,000,000.00 with no extension
to the contract expiration date of June 30, 2024.

A copy of this letter should accompany the Department of Administrative Services’
contract documentation through the approval process.

Sincerely,
Denis Goulet

DG/ik
DolT #2019-101

“Innovative Technologies Today for New Hompshire's Tomorrow™



PAYMENTECH, LLC, lor fiselt and on behall of
JPMORGAN CHASE BANK, N.A.

_’A_L-}\'\stw Pa Lb" ar

[Print Name)
Title: £#ec-.*n' wi Olrc. cdor
Date: pf-") **AP\\I :'B, A0 ')—‘

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the £l day of W oLl

There appeared before me, 1he state and
county foresald a person who satisfactordy
identified himsetf as

WMot P. Lo

And acknowledge that he executed this
document indicated above.

S'I'ATE OF NW‘HzPSHIRE
?

(Print Name)
Title: Commissioner
Date: \-{“/(’{“LL
OFFICE OF THE ATTORNEY GENERAL
Takhmana Loffmaldoa

~ Takhmina Rakhmatova
“{Print Name)

By:

Title: Attorney

Date:  4/19/2021

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

Hampshire on
In witness thereof, | hereunto set my hand
and official seal. )
Signea:
iﬁotory Publlc%.lusﬁce of the Peacs)
Print Name
My commission expires; Title: ( )
ujfrfroer
) {Dote)
HANA M PRINCE ;
Officlal Seal )
Notary Public - State of iHingis h
My Commission Expires apr 2, 2022 {
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PAYMENTECH, LLC, for #tself and on behalf of
JPMORGAN CHASE BANK, N.A.

oy ~ T

oo P Leman

{Print Name)

Title: f#ecw"n‘vt. Olrc cdor
’,T’V/’V i
Date: mem :;E 0

NOTARY PUBLIC/JUSTICE OF THE PEACE

Onthe Llt_day of WW*‘“r Lozt
There appeared before me. the state and
countyforesaid a person who satisfactorily:
identified himself as

And acknowledge that he executed this
document indicated above.

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

Date:

7Y

STATE OF NEW HzPSHIRE

By:

Charles M. Arlinghaus
(Print Name])

Title: Commissioner
Depadmeér : inistrativ rvj

Date: i—{"'/&{"."z’/

OFFICE OF THE ATTORNEY GENERAL

By:

{Print Name)

Title:

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

Hampshire on

Signed:
otary Public/Justice of the Peace)
- . (Print Name)
My commission expires: ‘ Title:
uir| 2oLy,
' (Date)
HANA M PRINCE ;
Official Seal b
Notary Public - State of llingls h
My Commission Expires Apr 2, 2022 !
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~ SECOND AMENDMENT TO THE CONTRACT
BETWEEN JPMORGAN CHASE BANK, N.A., PAYMENTECH, LLC
AND
THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR MERCHANT CARD PROCESSING SERVICES
CONTRACT # 8002054 A

M
This Second Amendment {hereinafier referred to as the "Amendment”). dated this Q-é
day of Febmory 2021, is by and between the State of New Hampshire, Department of
Administrative Services (hereinafter referred to as. “the State") and Paymentech, LLC, for itself
and on behalf of JPMorgan Chase Bank, N.A. (hereinafter referred 1o as “the Contractor”) for
Merchant Card: Processing Services.

'WHEREAS, pursuant to an ‘agreement originally approved by Governor and Executive
Councit oh Mdy 16,2016 item 55, for a period of three years, and amended by Governor and
Executive Council oh June 5, 2019 item 175 to extend through June 30, 2024, (hereinafter
refered 1o as “the Agreement"), the Confractor agreed 1o perform cerfain merchant card
processing services for the State in consideration of payment by the State of certain sums as
specified therein; and

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

NOW, THEREFORE; for and in consideration of the mutual promises set forth in this
Amendment and the underrylng Agreemeni the parties do mutually agree as foliows:

1. Add the attached Supplementdl Terfhs héreto (the “Supplemental Terms®) as Appendix'1
to the Agreement. The Supplemental Terms shall be subject to and forms a part of the
Agreemant.

2. Add the ChaseNet Amendment providing terms and conditions for certain discounts and
fees and attached hereto {the "Discount Terms”) as Appendix 2 to the Agreement. The
Discounted Terms shall be subject to and forms a part of the Agreement.

3. All other provisioris of the Agreement, approved by the Governor and Executive Council
on May 146, 2015, and amended on June 5, 2019, shall remain in full force and effect.

Page 1 of 2
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APPENDIX 2
PAYMENTECH, LLC
CHASENET AMENDMENT TQ
SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT

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

3. Availability of ChaseNet. Paymentech reserves the right, at any time upon thirty (30) days’ prior-written notice, to discontinue
the processifyg of Merchant’s eligible Transactions as Chasc Transactions; in which-case Transactions involving Eligible Chase
Cards (i.e. Transactions'whish would otherwise have been processed as Chase Transactions and/or Chase Pay Transactions) shall
thereaficr be processed as normal Visa Transactions subject 10 Visa pricing a3 sct forth on Schedule A and normal Visa interchange
rates and nciwork fee pass-through. :

4. Pricing. Your pricing-shall be modified in accordance with the:seiection below:

Description of Service Feo qh,;pged; from Fee Cha_l.:gcg to
[State exactly as.stated on your pricing schedulé] Existing Price of: New Price of:
Wircless Sctup Fee per Terminal NA %35
Witeless Monthly Fee per Terminal, N/A L £25

5. E-Statements. In exchange for Paymentech lowering ‘the Account Minimum Fee, ‘Merchant has agreed to receive its account

statemenl(s) via email at the email address(es) provided to Paymentech from. time to time {reférred Lo hicrein as “e-statements™),
Merchant acknowledges that if Paymentech: is; st any {ime, unable to deliver Merchant’s ‘e-statements 1o the-email address(es)
provided, and Paymentech is required to print and deliver such statements to Merchant via postal or courier method(s), Paymentech
reserves theright to charge Merchant a §5.00 monthty statement fec until Mérchant provides Paymentech with an updaied and valid
email address. Furthermore, ‘if Merchant clects to cancel e-statements and return. to receiving paper statements, Paymentech.
reserves the right w increase Merchant's Account Minimim Fee.

4. Continued Effect; Conflicts. Except to the. extent emended hereby; all ‘terms, pro\iisions and conditions of the Agrecment are
hereby ratified and shall continue in fll force and effect and the Agrecment shall remain enforceable and binding in accordance
with its terms. To the citent that any conflict or inconsistency exists between the terms of this Amendment and the Agreement, the
terms of this Amendment will control, . .

IN WITNESS WHEREOF, the undersigned parties have duly executed this Agreement.

Agreed and Accepted by: Apgreed and Accepted by:

at ire; Office of Admini PAYMENTECH, LLC, on behalf of itself and

McrchTt Legal Nnmw_/ JPMORGAN CHASE BANK, NA.

By (authorized signature) . \ By
Qkp-r(es [\rl(m, S (ommﬂ‘»“’""" Ho\.\*\.\e_w P. Lemna N Ere wAve Pircdlor
Print Name and Title ) ! Print Name and Title /fW e
foif -2 G 28 202,
Date Date ~ 4
25 Capital Sireet 8181 Communications Parkway
Address Address
Concord, NH 03301 Plang, Texas 75024
City, State Zip City, State Zip

JKight!JButler02]92021

Revised June 2019
INTERNAL PAYMENTECH UisE
Merchant Name: State of New Hampshire, Office of Administrative Services Page 2 0f 2 Paymentech Contract No.: 356995

Date Printed February 19, 2021




APPENDIX 2
PAYMENTECH, LLC
CHASENET, AMENDMENT TO
SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT

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

This ChaseNet Amendment to the Select merchant payment instrumeni processing agreement (the “Amendment”) modifies and amends
the Select merchant payment instrument processing agreement, dated as of the Effective Date of the Agreement; as amended through
the date hereof (the “Agreement), between Paymentech, LLC, (or its predecessor in interest; “Péymentech”), JPMorgan Chase Bank,

N:A: a national-banking association (“Chase”), and the-merchant(s) whose signature(s) appear below (all inerchants hereto collectively
referred to herein as “Merchant™), This Amendment is effective as of the date last signed below.

The Agreement is hereby amended and modificd to incorporaie the following additional terms and conditions:

1.

Definitions. Capitalized terms uscd but nol otherwise defined herein shall have the meanirig set forth in the Agreement. 1n addition,
the following terms-used herein shall have the meaning set forth below;

“Card™ means a physical or virtual credit or debit card,or dny evidence thereof (e.g. account number, access number, token, code,
payment ‘credential, of other form. factor:or access device), or any device, mobile application, digital wallet or other technology,
medium or methad (regardiess of form) used to.accéss an account or account number through which Payment Brand. .payment-

related services are delivered, anthorized and established between a Custoriier and & Payment Brand, or representatives or members

of a Paymiént Brand tHat Merchant accepts from Customers as payment for goods or scrvices.

“Chase Card™ meang'a Card issued by Chase or its affilintcs and used to access & linc of credit, prepaid account, 67 depdsit account,
issiéd or maintained by Chase or-its affiliates:

“ChaseNer” means Chasc's proprictary closcd-loop payiment processing platform(s).where Transactions involvirig Eligible Chase
Cards, are processed directly between Merchant and Chase and not through the traditional Peyment Brand “interchange” systern.

“Chase Transaction * means a Transaction utilizing an Efigible Chase Card and which is processed directly between Merchant and
Chiase Gver (e ChaseNet platform.

“Chase Requirements” means the Chase Merchant Program Requirements, as amended, -revised and updated from time:to time,
which set-forth the rules and requirements applicable to Chase Transactions.

“Eligible Chose Card” means p Chase Card of & type that Chase has determined (in its sole discretion) to be eligible for use with
its Chas¢Nct product generalty, and for 'which Chasc has received any and all necessary approvals. to use with ChaseNet (for
example, with respect 10 nonproprictary “co-brand” Chase Card types). Unless. Paymentech or Member has notified Merchant
otherwise in ‘writing (or the parties have agreed in writing to Chase Transaction pricing specific to another Card type, e.g. PIN
debit), Eligible Chase Cards shall be limited to consumer and small business Chase Accounts for which a Viss-branded credit or
signature debit card has been issued.

Chase Transactlons and Exclusivity. Paymentech and Chase will treat Mercharit’s eligible Transactions invelving Eligible Chase
Cards as Chase Trazisactions. Notwithstanding anything to the contrary in the Agreement, Merchant agrees that it will send to
Paymentech exclusively (and hot to any other merchant acquirer or processor) all of its transactions.involving Eligible Chase Cards
(i.c. Chase Cards which are eligible to be processed as Chase Transactions). Merchant acknowledges reccipt of the Chase
Requirements and agrees to abide by the Chasc Requirements with respect 10 the Chase Transactions. The: Chase Requiremients
provided to Merchant are the confidential information ol Puymentech and Member, and Merchant may not disclose such information
to any third party ‘without the prior written consent of Paymentech and Member. Except as otherwise agreed in wriling amnng
Member, Peymentech and Merchant, this Amendment governs the acceptance and processing of Chase Transactions made in the
U.S. only, and Merchant is not authorized under this Amendment to accept Chase Transactions outside of the U.S. Pricing for
Chase Transactions shall be as set forth on Schedule A to the AgreemenL. Paymentech shall be entitled at any time, upon thirty (30}
days’ written notice, to modify the pricing applicable to Merchant's Chase Trensactions; provided, however, that in such event,
Merchant shall be entitled to discontinue having its Eligible Chase Cards processed as Chase Transactions by providing Paymentech
with notice thereof, in which case all Transactions involving Eligible Chasc Cards shall be processed by Paymentech as normal
Visa Transactions, subject to the pricing set forth in Schedulc A for Visa Transactions, and subject to normal Visa interchange rates
and network fee pass-through. For the purpose of reviewing, evaluating and (if applicable} modifying Merchant’s Chasc
Transaction pricing, Merchant authorizes Paymentech to use Merchant’s non-Chase Transaction processing data and pricing,
including, without limitation, the qualification fevels and interchenge ratcs applicable to its non-Chase Transactions.

i Revised June 2019

INTERNAL PAYMENTECH Ust:
Merchant Name: State of New Hampshire, Officc of Administrative Scrvices Page | of 2 Paymentech Contract No.: 356995

Date Printed February 19, 2021




'V1:0_10_17_18
INTEGRATED RECEIVABLES & PAYABLES CONNECT - SUPPLEMENTAL
SERVICE TERMS FOR AMERICAN EXPRESS@CARD. ACCEPTANCE WITH
CONVENIENCE FEES

These Supplemenial Servico Tenns (“Supplemental Terma® or *AEXP Terms”) supplement-the Integrated Recaivables and Payables Connect Sarvice
Terms: (*Connact Service Tems?).and set forth the lerms and conditions that apply f and 1o the extznt the Custhmer (also-referred 1o as "Sponsored
Merchant” in the-Merchant Regutations) accepts credit cards issued by American Express Trave) Related Services Company, Inc. (American Express”
or "AEXF”), from Payers a8 a method of payment, with AEXP Convenience Fees (hereinafter.defined), for goods and services offered by the Customer
and JPMorgan Chasa Bank, N.A. ("Bank™) may capture AEXP Transaction Data from Cardmembers for AEXP Transactions inltialed using the integrated
Racelvables and Payables Connect Sérvica {"Connect’} on behalf of the. Customer. These AEXP Terms pert2in to all AEPX Transactions’submitted and
processed through: the Connact or POS, Capitalized tarms used in these Supplemental Terms, mlass otherwise defined herein, shall_have heir

meanings set forth.in tha Connect Service Terms or tha Marchant Rogulations, except as modified herein.

1. DEFINITIONS.

rendering the.cenvices to the Carmember. ) .
{b) AEXP.Card means (g) any card, accoun! access dévics, of payment device or service bearing the brand of American Express ar any of its afilates;
~ or (b) an AEXP Card Number. ] o

(). AEXP-Card Nurnber means tha unique identifying humber that the AEXP lssuer ossigne-to'the AEXP Card when it ia issued. _ )

(d) . AEXP Charga means a payment or purchase made on the AEXP Card through'the Payment Services: Unless olherwise:specified,'AEXP Charge
Inctides AEXP Corwvenlence Fges. _ -

"{e) AEXP Chargo Racord means the réprodiciblé {bath paper and electronic) recofd of an AEXP Charge thst complles with AEXP requirements and
" contalns the AEXP Gard Number, AEXP Transaction date, doltar amount, approval, and Cardmember sighature {if applicable), and other information.
(7} -AEXF Chargeback when used'as a verd, meanis i) AEXP's reimbursement for the amount of-an AEXP. Charge subjed to such right, or (il} AEXP's

reversal of a Charge for which AEXP has not pald Cusiomer; when usad as a.noun, means the amodnt of an AEXP Charge subject to reimbursament
‘o reversal.:

{g) AEXP Convenlonce Fee means a charge to an AEXP Card for the convenlence of Using the paymient channels offered via the Paymen Services,
‘which include the Intemet, Point-of-Sale, IVR, Call Center, and API, as applicable, where such charge Is charged and coftected by,-and settied to,
Bank. '

‘() AEXP.Crodit means (he amount of Lhe AEXP Charge refunded {o Cardmembers for purchases of payments made on the AEXP Card.

{} AEXP lssusr meéans any entity (including AEXP and its affiliates) licensed by AEXP or tts affillates to Issue AEXP Cards anid to engage in'tha AEXP

" :Card issulng business. ) : o

(i} AEXP Roserve means g fund eslablished by AEXP es securily for Customer's obligations to AEXP under the AEXP Terms -and Mercharit
‘Rogulations.

) AOE'S(P‘Tnmncuon mears an AEXP Charge or AEXP Credil completed by the means. of an AEXP Caid on which an assodlated AEXP Convenlence
‘Feois;charged and colleciad by, and cettled to, Bank . 7

() AEXP Transaction Data means all information required by AEXP, evidencing ong or.moro. AEXP Transactions, including Information obtalned at
point-of-sale, information oblained or generated during authorization and submission, and any AEXP Chargeback.

(m)-Applicablo Law mearis, with respect to Customer, Bank, and AEXP or any of their respeciiva affiliates (i) any law, statute, fegutation, ordinance, or
subordinale legislstion in force from time to time'to which (hey are subject, (i} the common law. as applicable them from time-to time, (iti) ary court
order,.judgment, or decree thal is binding on them, and (i) any direciive, policy, nite or order that is binding on them and thal Is made or given by a
Jregulalor or other govemment or govemmant agency of any teritory, of other national, federal, commonweaith, state, provincial, or local jurisdiction.

(n) .Cardmember means an individual or entity (a} that has entered Info an agreemerit eslablishing en AEXP Card account wilh an AEXP Issuer, or (b)
whose name appears on the AEXP Card, )

(0) .Cardmomber Information means any information about Cardmembiers and AEXP Transactions, Including but not imited to, AEXP Transaction

(s} AEXP Advance Payment Charges means-an AEXP Charge for which full payment is made in advance of Customer providing the goods and/or

Data, and Cardmember name, addresses, AEXP Card numbers, and AEXP Card identfication numbers.

{p) ‘Claim means eny claim (including inltial claims, countercialms, croas clalms and third party claima), disputo or controversy between Customer and
AEXP, or smong Customer, Bank and AEXP, arising from or relating to the AEXP Terms, or the relationship resulting therefrom, whether based in
contradl, tort (including negligence, strict liability, fraud or otherwise), statules, regulations, or any other theory, including any question relating-to the
existence, validity, parformance, construction, inlarpretation, enforcement, or larmination of the AEXP Terms, or the relationship resulting therafrom,
except for the valldity, enforceabiity, or scope of Section ¢ of Exhibit 1, altached hereto and incorporated by reference.

(g) Disputed Charge means an AEXP Charge about which a claim, complaint or question has been brought.

{r) Establlshments means any or all of Cusiomer's locatfons, outlels, websites, online natworks, IVR, call contars, cugslomer sarvics canters, point-of-
sala, APl and mobile applications and all other methods for accepting payments from Cardmembers through Bank's Pasyment Servicas for goods
end services sold by Customer, including methods that Customer adapts in the future.

{3) Marks means names, logos, service marks, trademarks, trade names, teglines, or othar proprietary designs or designations.

{1} Mwerchant Number (sometimes called the "Merchant |D" or “Establishment” or “SE" number in AEXF materials) means a8 unique number AEXP
assigns to Bank en behalf of Customer’s Establishments.

" (u}) Merchant Regulations means the American Express Merchant Regulations — U.S., which are available as set forth in section .2 2 below.

{v) Other Payment Products means any charge, credit, debit, slored value or smart cards, account access devices, of olher payment cards, services,
or preducts other than the AEXP Card,

(w) Payment Sarvice Provider moans Bank as provider of Payment Services lo Customer.

(x} Payment Sarvicos maans ihe provision of payment services in connection with AEXP Transactions botwoen Cardmambars and Customaer through
Bank’s Connect Sanvico whareby Bank, tha entity providing such services (and not Customer), iz the merchani of record and submits AEXP
Transactions on behall of such Customer, or In the case of POS, the AEXP Transactions are submitted at the point-cl-sale by Customer) and
whereby Bank as the merchant of recond also charges and coliacts AEXP Convenience Fees on AEXP Charges.

Page 1 of 8




(y) Paymentoch means Paymentach, LLC, Bank’s merchant processor and an affiliate of Bank.

(z) Sponsorad Morchant Agresment as referencad in the Merchant Regulations and a3 modified in Bank’s agreement with AEXP means the standard
form agreement governing Bank's provision of Payment Sarvicas (which is in the form of thase AEXP Tarms that are an supplemental 1o the Connect
Service Terms govaming Bank's provision of payment seryices related to Other Peyment Products through Conniect ), and which must be exacuted
by the Custiomer pursuant to Bank's agreement with AEXP znd Chapter 13 of the Marchant Regulations prior to acceptance of the AEXP Carg and
submission of AEXP Charges, 48 madified in Bank’s sole discretion, '

2. SPONSORED MERCHANT'S ACCEPTANCE OF AEXP CARDS

21. Acuphru:q. Customer must accept tha AEXP Card as payment for goods and services (other than those goods and services prohlbited in the
Marchant Regutationg), sold, ‘or, if dpplicable, for charitable contributions made i all of Customer's Establishments. that utiize Connecl 1o accept

payments from Cardiriembers,.except as exprassly permitted by state statute. Customer axpressly agrees lo accepl AEXP Cards In accordance wilh
these AEXP Terms:and the Merchant Regulations.

2.2 Applicstlon of Morchant Regiilatlons. The Merchant Regulations set forth the palicies and procedures governing the acceptance of the AEXP
Card. W Custorner's personnel are accepting [payment from Cardmembers, Customer shall ensuré their personnel are familiar with thelr obligations
regarding:acceptance of.the AEXP Card. The Merchani Regulations are a part of, and are hereby incorporated by reference into, thesa AEXP Terme,
and Custorner and Bank agree 1o be bictind by and comply wilh:the Merchant Regulations except as modified herein and &3 changed'by AEXP fiem
tire to’'time. ‘Custorner acknowledges that its agreement to.be bound by tha Merchiant:Regulations Is a condition to its ecceplance of AEXP: Cards, and
that as usedin the Merchant Regulations, tha'terns “you® and “your” apply lo Customer as the individual or entlly accapting AEXP Cards. AEXP may
make changes in:the Merchant Regulations in scheduled changes and al dny-time in-unscheduled changas. To obtain. a copy. of the Merchant
Regulations, go to www.americaiexgress coqimerchantoolicy ‘8nd anter the Merchant Number thai will be provided upon request from Bank. While
the: Customer obligations set forth in this AXEP Teims and i the Merchant Regulations are ultimataly the responsibillty of the Customer;. the Parties
acknowledge and agree that Customer has contracted with Bank under: thaiterms: f the' Sarvice Terms and these AEXP Terms for the performance. of
some of thise obligations as expressly slated, Cugtomer ‘expressly authorizes Bank to ‘submit: AEXP Transactions fo, and if applicable, recaive
saitlement from, AEXP on behalf of Customr, ’ ’

2.3.. Treatrnent of AEXP Brand. Except-as axprassly permitied by Appiicable Law, Customer must not: (i) indicale or imply. that Cusiomer prefers,
directly or indirectly, any Other Payment Products over the AEXP Card: () try to dissuade Cardmembers from using the AEXP Card; (i) criticize or
mischaraclerize the AEXP Card o any of AEXi's Services.or programs; (iv) try to persuade or prompt Cardmembars 1o use any Other Payment Products,
except for electronic funds transfer, or cash and-check; (v)impose.any restrictions, conditions, disadvantages or feas when the AEXP Card is eccepted
that are'not imposed equally on all Other Payment Products, except for electronlc funds transfer. or cash and check: {vi) suggest or requira Cardmambers
to waive-their right to dispute any AEXP Transaction; (vii) engage in-aclivilies that harm the business of AEXP or the AEXP brand;’ (viii) promoie any
Other Payment Products morg aclively than the AEXP Card: or {b) convert the: cummency of the originat AEXP Transaction to another currency,

2.4, Offer of Diacounts. Customer may offer disceunts or in-kind incentives. from its regutar pricas for payments in cash, ACH:fungs transfer, check,
debit cand or credit/charge card, provided that (to the extent required by Applicable Law): (x) Customer clearty and conspicuously discloges the terms of
the discount or in-kind incentive.to Cardmembers; (y) the discount orIn-kind incantive Is offered to -l prospective customers, and (z) the discount or in-
kind incentive doas not differentiate on the bisis of the Issuer or, except as expressly parmitted by applicable state statule, other payment card networks
{0.g., Visa, MasterCard, Discover, American Express, atc.}. The offering of diacounts or In-kind incentives In compliance with the terms of this section
2.4 will not constitute a viclation of the provisions of section 2.3. '

2.8. Treatment of Marks, Whenever paymant mathods ars communicited to customers or when customers ask what paymanis are accepled (within
the scopa of these AEXP Tarms) Customar must indicato its acceptence of the AEXF Card and display AEXP Marks a8 prominently and in the same
manner as any Other Payment Products. Customer must not use AEXP Marks in eny way that injures or diminishes the goodwill associsted with the
AEXP Marks, nor in any way (wilheut written consent from AEXP) indicale that AEXP endorsas Customer's goods or servides. Customer shall only usa
the AEXP Marks as permitied by the AEXP Terms and Merchant Regulations and shall cease using AEXP Marks upon tarmination of the AEXP Terms.
in connection with acceptance of AEXP Cards through Connecl. Nona of AEXP, Customer, or Bank has any righls in the others Marks, excep! as
otherwisa expressly zpecified herein or in the Merchant Regulations, nor shall-any party use ancther's Marks without its prior writteri consent, except
that AEXP may use the name, address {including website addresses or URLs) and customer service telephone numbers of Customer and Bank in any
media a1 any tima.

2.8. Prohibltod Uses of tha AEXP Card. Customer must no! accept the AEXP Card fof any of lhe following: (i) adult digital content sold via intemet
alactronic detivery; (i) amounts.that do not represent bona fide sales of goods or services (or, if applicable, amounts that do not represent bona. fide
charilable contributions) made at Customer's Establishments; (for example, purchases at Cuslomer's Establishmants by anyone contrived for cash flow
purposes, or payments that Customer has accepted in arder o advanca cash o Cardmembers in connaciion with the AEXP Transactlon); {iii) amounts
thet do not reprosant bona fide, diract seles by Custarmars Establishmants 1o Cardmaembers made in lhe ordinary course of Customars business; (iv}
cash or cash-equivalent; (v) AEXP Charges that the Cardmember has nol specifically approved; (v) costs or fees over the normal price of the goods or
servicas (plus epplicable taxes) that the Cardmembaer has not specifically approved; (vi) damages, losses, penalties or fines of any kind, UNLESS
CUSTOMER CLEARLY COMMUNICATES TO THE CARDMEMBER IN WRITING VIA INVOICE OR THROUGH CONNECT THAT THE AEXP CHARGE
IS FOR PAYMENT QF A FINE OR PENALTY (SUCH AS A TAX PENALTY} AND THE AMOUNT OF THE FINE OR PENALTY; {vil) gambling servicas
{including enlire gambiing), gambling chips, gambling credils, or loltery tickets; {viii) unlawful/ilegal activities, fraudulent business transactions or when
providing the goods or services is unlawluliillegal {e.g. unlawfuliilegal online intemet sales of prescription medicalions or controlled substances; sales
of any goods that infringe the copyrights or trademarks of a third party under Applicabie Law); (ix) overdue amounts or amounts covering returned,
previously dishonored or stop-payment checks (e.g., where the AEXP Card is used as g payment! of fast resort), (x) sales made by third parties or entities
conducting business in Industries ofher than Cuslomer's, except for Connect as provider of services hereunder: (xi} other items as determined and
communicated by AEXP. Customer must not use the AEXP Card to verify ils cusiomers age, or accepl the AEXP Card for amounts thal represeni
repayment of a cash advance Inciuding, but not fimited 1o, payday loans, pawn loans or payday advances,

3. Transaction Processing, Charge Records, Card Information and Cardmember Information.
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3.1. Authorizations. Each AEXP Card payment accepted by Customer is required to have an authorization approval code. Bank will submit ali AEXP
Transactions to Paymentech for authorization {except where such authorization i3 sent directly to Paymentech from a terminal at one of Customer's
Eslabfishments (e.g., POS.) Customer acknowledges. that authorization of an AEXP Transaction indicates that the AEXP- Card (i) contgins a valid
account number; and (T1) has an availabla credit balance sufficlent for the amount of the AEXP Transaction; but, it does not guarantee that (w):the person

making the AEXP-Charge is the Cardmember; (x) the AEXP Charge I In fact valid or bona fide; (y} Customer will be paid for the AEXP Charge; or (2)
the AEXP Charge will not be subject lo an AEXP Chargeback.

3.2. AEXP Charge Records and.Refund Policigs. An AEXP Charga Record must be provided fo the Cardmember by Customer.or Bank in the form
of a customer receipt. The customer racelpt must disciose Customer's return and/or cancellation poficies, and other information that Customer Is required
to maintain and disclose as required by the Merchant Regutations;, The refund policy musi ba fair and clearly disclosed at the time of sale in compllance
with Applicable. Law. and must be conveyed to the Cardmember pifor-lo completion of the AEXP. Charge and.-printed on a copy of thé customer receipt,
Customer musi not give cash refunds 1o Cardmembers: for gooda or services they purchase on the AEXP Card, unless. required by Applicabte Law.
Cuslomer's refund policy for purchases made' an-tha AEXP :Card - must be al least as favorable as tha refund policy for purchases made with Other
Paymeant Products or other payment. methods, Customer should document refund policles and terms and conditions in its agreement. with tha
‘Cardmember or on fts websile, az applicabls.. i

‘3.3, ‘Advanie Payment Charges If Customer, offars the oplion of AEXP Advante Payment Charges for tuition, room and board, and other mandatory
fees.(e.g., library fees) of higher educational instutions, Customer must provide all Information required by Binkin order to 38t up such AEXP Advance.
Paymen! Charge options for Customer and familiarize itself with the Merchant Regulations goveming AEXP Advance Paymeni Charges; indudihg
requiréments lo'provide detalla:of its.refund policies, oblaki written consent from Cardmembers, and provide Cardmermbers with written confimation
{e.g...emal) of the AEXP Advanced Payment Charge, and datailed description end &xpected delivery date.

3.4. Rocurring Billing For recurring AEXP Transactions, Customer must (1) obtain the Cardmember's consent to periodically. charge the Cardmerber
on a recurning basis far the goods. or sarvices purchassd, which must also disciose that Cuslemer may receive updated AEXP Card account information
from AEXP ; (R) retaln this'permission for thé duration of the recuming services end provide it upon request-to Bank or AEXP; and:(iii) retaln written or
elecironic documentation spadifying the frequency of the recumifg AEXP Chargo and the duration of time during-which such chiarges may be'made. A
recurring AEXP Transaction shall not be submitied afer: (y) recelpi of a cncellaiion notice from the Cardmember; or-(z) recelpt of notice from Bank,
Paymantech or AEXP (Wa-suthorization code or olherwise) that the AEXP Cand is not to be honared. Cuslomer must also notify all Cardmembers for
whom Recurring Billing Charges have been submitted that Customer no longer accepta AEXP Cards, ’

3.5. Protocting Cardmembor Informition/Violation of Merchant Rogulations, Any’and ‘all Cerdmember information Is confidential and the sole
proparty of AEXP of its afflligtes. Customer must protect Cardmember. Information as desciibed herein and in the Merchant Regulations; and may’ hawva.
addiional obligations based on AEXP Transaction volums, inciuding providing documentation to AEXP validating Customer's complisnce with the PG
DSS. Except as otherwise specified herein, Customer miust not disclose Cardmember Information, nor use not store it, other then to facilitata AEXP
Transactions at Customer's Establishments in accordance. with thase AEXP Senvice Téms.and the Marchant Regulations. If applicable to Customer's

program, the AEXP Transaction Data Cuslomer collects to-facilitate the AEXP Charges must be or have béan provided directly to Customer by the

Cardmember, Customer must nol accept or have acoepled AEXP Transactioh Dala from, nor shall Customer provide or hava provided: AEXP
Transaction Data to, any third paities othef than-as specified. hereunder, |f Customer falls to comply with this requirement, in:additlon te AEXP's rights
and remedies listed in this AXEP Terms and the Merchiant Reguiations, AEXP may, in its sole discretion, chargs Customer non-compliance fees, suspend
AEXP Card acceptance privileges at.the Establishmants,.or. Ingtruct Bank to terminate this AXEP Terms. Customer must comply wilh thé Security
Standards, which.apply to af of Customers eduipment, systems and networks on which Cardmomber Data (which shall have tha meaning given to
"Cerdholder Data™ in the Merchant Reguiations) or Sensitive Authentication Data (as defined in the Merchant Regulations) are glored, processed or
transmitted. Customer must notify AEXP immediately, and in no case later than 24 hours after discovery of a Data Incldent {defined as an inddent
Invohing at laast one AEXP Card Number in which theré is () unauthorized access of use of Cardmember Data or Sensitive Authenticatlon Data (or
both) that are.ctored. processed, or transmitted on ‘Customer's equipment; systoma, and/or netwarks) or the components thereof); (i) use of such
Cardmember Data or Sensiliva Authentication Data {or both) other than in accordance with this AXEP Terms and the Merchant Regutations; and/or (i)
suspoctad or confirmed.loss, the®t, ar misapproprialion by eny means of any madis, matorials, records, or infarmation containing such Cardmember
Data or Sensiifve Authentication Data {or both), and comply with all other applicable roquirements of AEXP relating to Data Incidents &s sel forth in the,
Merchant Regulatiens, To notify AEXP, -contact the Amarican Express-Enterprise Response Program (EIRP) or email at f£IRP®&aexp.com. Cuslomer
must designate an individual as its contact regarding such Data Incidert. Whara Customer is accopting AEXP Transactions of is otherwise exposed (o
AEX Cards, AEXP Transaction Date, Cardmember Information, Cardmember Data, Sensitve AuthenticationData and any other sensitive information,
Customer acknowledges the: heighlened risk assodated with iis access to such information, and Customer further acknowledges it must esiablish
policies and procedures to proteci such informalion n confarmity with the Merchant Regulations, induding the Sacurity Standards, and Applicable Law.
Customer further agrees to provide Bank and AEXP, upon reques!, with validation of Public Sector Customer's compliance.with the Security Standarda
a3 may from lime ta ime by required by AEXP. ‘Cuslomer acknowlsdges that s failuro to comply with the Merchant Regulalions, including the Securily
Standards, of the compramise of any AEXP Transaction Data, Cardmember Informstion, Cardmember Data, Ssnsitve Authentication Dats or any other
sensilive information may resul in assessments, fines, non-compliance fees, and/or penatties by AEXP. In the event Bank or any of its affillates incurs
any damage, liabiiity, non-compiiance fee, fine, assessment or penalty {"Loss") as a result of Customer's breach or violation of ihe Marchant Regulations
or Security Slandards, or breach of Customer's obligation to provide disclosures refating to AEXP Convenience Fees at each Customer Point-of-Sale
Establishment as tet forth.in the Servica Tarms, Customer shall reimburee Bank immediately for all such Losses. In addillon lo tha foregoing, Customer
acknowledges its obligations with resped! to Data Incidents as gat forth in the Merchant Regulations.

3.8. Sharing Information. Cuslomer must permit AEXP or Bank, respectively; lo establish a hyperink from AEXP or Bank’s websita snd list Customer's
customer service contact informalion, in connection with Customers and Bank's obligations undar the Marchant Regulations to maintain customer
service information that is readily available for review by Candmembers transacling with Customer and Bank. The customar servico information should
provide dear Instructions on how to contact Customer and Bank, Including an active customer service email address and telephone numbér. Customar
agrees to provide the information partaining to Customer ta Bank upon request. Customer acknowledges thal AEXP reserves the right la use the
Customer's neme, address, and website address In any medla from tme to time, Customer agrees that Bank and AEXP may share with each other and
with thelr affiliates, agents, subcontractors and employees Customer financial information, AEXP Transaction Dala and other information that Customer
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provides as necessary to process the AEXP Trensactions and perform their obligations and due diligence including for underwriting and credit noview
purposes, perform analytics and create reports. or otheswise as reguired or permittad by the-Marchaint Regulations, tha Rulas and Rogulations and
Applicable Law. Notwithstanding any contrary confidentiality obligation In the Service Terms or any other agresment, as provided in the Merchant
Regutations, AEXP a!50 has the right to disclose information about any Data Incident to Cardmembers, AEXP Issuers, other participants on the American
Express Network, and the general public as required by Appiicabla Law; by judiclal, administrative, or reguiatory order, decres, subpoena, request.or
other process in order to mitigate the risk of fraud or other harm or otherwise to the exter appropdate to operate the American Express Network.
Customer agrees that Bank may provide a copy of these AEXP Terms lo AEXP upon requesL. Unless otherwise prohibitad by stata law, Custemer must
keep confidential and nol disclose lo any third party the provisions of these AEXP Terms and any information hat Cuslomer recelves from AEXP that Is
not publicly available.

3.7. 8plt Tonder Purchases. Customer agrees It will not accept multipke forms of payment (e.g.. cash, AEXP Card, prepaid products) for @ single
purchase.

4, Settloment.

4.1. Customars Settlement Account. in order to receive setlleiment funds for AEXP Transoctions, Customer must designate and maintain one or
more. accounts used primarily for business purposes at Bank (collectively. "AEXP: Seitlernent Acgcount”). Customer shall not close its AEXP Settiement
Account without giving Bank ot laast thitty (30) days’ prior writters notica aind subslituting ariother AEXP Saitlement Account.  Customer aulhordzes Bank
and AEXP {5 Inillatq eloctronic dabit and credit entries and adjustments lo the AEXP Settlement Account at any time without regard lo ihé sourca of any
monias in tho AEXP Sottiomont Account, and this-aidhority will remain in full farce and éffect for the term of the AEXP Temms. Bank will not ba liable for
any delays in receipt of funds or erors In AEXP Sattlement Accourit entries caused by AEXP,

4.2. Payment for Charges. The parties acknowiadge that some Publle Sactor Entities may deslre to get paid diractly by AEXP, whila others may desiro
to receive payments direclly from Bank. Payment for AEXP Charges may bo setfled separate from Other Payment Products, as applicabla, in accordance
with the following:

{8) |{ Payments are Made Diroctly to Bank. Bank wil submit AEXP Charges and AEXP Credits in LS. dollars, and AEXP.will poy Bank in U,
S. dotars for the face amount of AEXP Charges submittad minus any AEXP ‘Credits submitted on tha Customer's behalf and minus other epplicable
deductions in accordence with the Bank’s agreement with AEXP.  Promplly efter Bank receives funds for settied AEXP Transactions from AEXP, Bank
wil fund ihe AEXP Settlement Account with the net smount of proceeds received from AEXP, which ghall be equal to the emounts submitted to AEXP
by Bank minus the.sum of the following: (T) a8l AEXP Credits or refunds and AEXP Chargebacks, but not Including any refunds or chargebacks of AEXP
Convenience Fees; (il) a0 fees and charges (excapt as otherwise provided-in Section 4.3 of the Service Terms), and (iii) all assessmants, fines, non-
compliance foss, and/of penaliics or olher lisbiities that may. be impossd fram Ume to time by AEXP end all reteted costs and expenses incurmed by
Bank or Paymentech ss a result of Customer’s breach of its obligations Lo provide disclosures relating to AEXP Conwvenience Fees at each of Customers
Point-cf-Salo Establishments or Customer's breiach or violation of the Merchant Regulations or Seciirity, Slandards.

(b} n di mer. Bank will submit AEXP Charges-and AEXP Credits In U.S. Dollars end AEXP
will fund the AEXP Settlament Account directly based upan AEXP's. standard furiding limeframes, in U.S. Dollars. AEXP will fund the faca ameunt of
the AEXP Charges submitied by or on the Customer's hehelf minus tha sum of the following: {i} All AEXP Credlts or refunds and AEXP Chargebacks,
excluding any refunds or chargebacks of AEXP Convenience Feas: {if) all assessmants, fines, non-compliance faes, and/or panalties or other liabllitias
thal may be imposed from time to ime by AEXP end all retated costs and expenses.incurred by Bank or Paymentech as a2 rasult of Customer's breach
of its obligations to provide disclosures refating to AEXP Convenience Fees at each of Customers Point-of-Sale Establishmenis or Customere violation
of the Merchant Regutations or Security Standards; {ili) in some-Cases, based upon AEXP ar Bank preferences, AEXP and Bank may gross AEXP
Chargebacks, refunds, assessments, fines: non-compliance fees, panalties or.other ligbilllies that may be imposed from time to ime and other rolated
costs and expenses incuad by Bank of Puymentech as a result of Customer's broach of its obligations Io provide disclosures relating to AEXP
Convenience Fees st each of Customers Paint-of-Sale Eslablishments or Customer's breach or violation of the Merchant Regulations or Security
Standards Into a separate debit to tha AEXP Seltiement Account.

4.1. Negative Amounts. Cuslomer shall maintatn sufficient funds in the AEXP Setfiement Account io prevent the occumence of a negative balance.
In the event that the proceeds from the setlled AEXP Transactiing or the batence of Customer's AEXP Settisment Account are nol sufficient to pay
amounts due under thess AEXP Terms, indluding the amounts reflected in secilon 4.2(a) and (b). in addition to any other rights and remedies Bank and
AEXP may have under those AEXP Terms, Bank and AEXP may pursue ono or more of the following options: (a) demand and receive immediata
payment for such amounts; and if payment is not made within three (3) days of demand, debit the AEXP Settlement Account for the negative amount;
(b} on &n on-going bagis withhold some or all of Customer's setilament funds and apply them against the negative amount; and {c) with respect lo AEXP,
apply funds held in Reserve against the negative amount as further described below.

4.4, Protectlve Actions,

(8) Croating & Roserve. Regardless of any contrary provision in the AEXP Terms, AEXP has the right based on the occurrence of ona or more
trigger events described below Lo craats & Reserve, or suspend AEXP Card accsplance by Custornor. In such cvenl, a1 leas! three business days’
notice of intent io establish a Reserve will be provided. The Resarve may ba established by AEXP withholding amounts from payment Bank or AEXP
otherwise would make 1o Customer, and the amount of the Reserve may be increased by AEXP at any time upon three business days prior written
notice lo Customer 3o long as the amount of the Reserve does not exceed an amount suflicient, in AEXP's reasonable judgment, to satisfy any financial
exposure of risk to Bank, AEXP or Cardmembers (Including AEXP Charges submitted for goods or services not yat received by Cardmembers and fees
associated with handling Disputed Charges s set forth in Lhe Merchani Regulations).

{b) Iraacr Events for Reserve. The events thal may cause AEXP lo establish a Reserve are: () Customer ceasing a substantial portion of or
adversely allering its operations; (ii) Cuslomer selling all or substantially all of its 2esats or any party acquiting 25% or mora of the equity inlerests lksusd
by Customer (other than parties owning 25% or mora of such interests as of the Effactive Date of lhe Agreement), whether through acquisition of new
equity inferests, previously cutslanding interests, or otherwise; (i) Customer suflering 3 material adwerse change in its business or a matarial adverse
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changa occurs in its industry: {iv) Customer becoming insolvent; (v) a disproporionate number or amournt of Disputad Charges at Customers
Establishments; (W) Bank's or AEXP's reasonable belief' that Customner will not bo able 1o perform its abligations under the Agreement, or to

©) Application of Roggrve. AEXP may deduct and withihold from;, and recoup and set-off agalnst, the Reserve () any amaunts Customer owes
AEXP under these AEXP Terms; and (i).any foes asaociated with - handllng Disputed Ch_u_rges as set forih in the Merchant Regulations.

{d) Qther Protections. Bank may deduct from and sal-off 2gainst the AEXP Settlement Accoiunt for any amounts Customer owes Bank under

these AEXP Terms. Customer acknowledges that AEXP may take other reasanable actions to protect its rights, inciuding changing thé speed or method
of paymant far AEXP Charges, excrcising AEXP Ch_nlg_ebql_:!s under any of its’AEXP Chargeback progiams, or charging fees.for Disputed Charges.

§. AEXP Chargebacks and Retrieval Requests.

§.1. .AEXP Chargeback Reasons. AEXP has AEXP Chargaback rights, s deacribed in'ihe Merchant Regutations, AEXP may exerdse an AEXP
Chargeback by (i) deducting; wilhhelding, récouping from, or offsoiting ‘against AEXP paymenta to, Bank or Customer, or debiting Bank or Cuslomer's
bank accounts, 6r AEXP may notify Bank or Customer of the.obligations to pay AEXP; ¢r {ii) reversing an AEXP Charpe for which AEXP has not paid

(a) Whenever Cardmembers bring Disputed Charges, or have rights urider Applicable Law or contract 1o withhold paymernis;
(b} In casos of actual.or alleged fraud relating to AEXP: Charges; C

{c) Customer fails to issue a refund (o & Cardmember upon the retum or nan-delivery of goods-or services;

(d) Customer fails to inform Cardmembers of s refund policy, as required by the. Marchant Regulations.

(6} As otherwise pravided in the Merchani Regulations, o

5.2, Roquesting an AEXP Chargoback Roversal Customer may request an AEXP Chargeback reversal by providing the supporting Information.
requirad by AEXP and rasponding timely to-any inquiry from AEXP.or Bank. Requests fof AEXP Chargeback-reversals must'be made in the time and
manner as required under the Marchant Reguletions’ Bank may not invegligsto or attempt:to obtein' a reversal or othar adjustment to any AEXP
Chargeback If Customer has not timely responded to an inquiry from Bank or AEXP. Cuzlomer acknowledges thal under certain Merchant Regulations,
Customer cannot rebut an AEXP Chargeback where the Candmiember disputes making:the purchase and Customer does net have an etedronic record
(e.g., “swiping” an AEXP Card), : ’

6. Fees; Conveniance Foos, Fees, including AEXP Convenienco Fees; shall be described.in & fee schedule aitached lo the Service Terms. and
incorporated herein by reference as if fully sat forth herain. Cuslpmer acknowladges that merchants in the gevermment; utililias end certaln education
Industries {l.e. higher education, private’ school —kindergartén Lo grade 12) mey assess AEXP Convenience Fees or allow a.Paymant Servico Provider’
to-assess AEXP Convenlence Fees'in accordance with the Merchani Regutations. ‘Customar acknowiadges its obligations {including those set forth in
Sectlon 3.1 of the Service Terms) to clearly disclose the amount of- AEXP Convenience Fees 1o the. Cardmember and give the Cardmember the
opportunity to cancel the AEXP Charge if the Cardmember does riot-want to pay the.AEXP Gonvenlence Fee. Customer acknowledges that AEXP
views discriminalion against Cardmembers as a breach of thesa AEXP Tarms and that AEXP Convenience Fees for AEXP Charges may not be higher
than thosa charged for Olher Payment Products, except for ACH, cash and checks.

7. Termination.

7.1. Termination Generally. These AEXF Terms shall lemminate simultanedusly with the Service Terms; unless lerminated earier {i) in accordance
with he terms of the Service Terms, {ji) by Cuslomer upon written notice 1o Bank, (f) by AEXP upon written nolice to Bank or Customer, or (iv)by Bank
85 sel forth below. In the event AEXP notifies Bank thal Customer has breached any of the AEXP Terms or Merchant Regulations, Bank must cease
providing Payment Services lo Customer within fiva (5) days -after Bank's receipt of such notica and Customer must remove all AEXP Marks from
Cuslomer's websile and olher locations Immediately. The provisions regarding processing and settiement of AEXP Transactions, all related refunds,

7.2. Termination for Cause by Bank. Bank may terminate these AEXP Terms in the event of {j) Customer’s failure to comply with any of the provisions
of these AEXP Terms or lhe Merchant Regulations: or () the occusrence of any of the trigger events in Section 4.3(b) above, except that with respact
to the trigger event in section 4.3(b}(v), Bank must have a reazonable, good faith belief that Bank will ba unable to collect any AEXP Chargeback amounts
from Customer, '
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SYSTEM, E:_IE:EPT THAT AEXP'S AND BANK'S RIGHTS TO CREATE RESERVES AND EXERCISE CHARGEBACKS WILL NOT BE IMPAIRED 8Y
SUCH EVENTS,

9. Miscellaneous.

9.1. Representations. Customer represents and wamants to AEXP end Bank that: (i) Customer has full authorily 1o enter into the AEXP Terms and all
necassary assets and liquidity to perform its abfigations and pay its dabts as they bocome dug; (i) there I no circumstance threataned or pending thal
might have a material adverse effect on Customer's business or s ability to perform its obligations or pay its debts; () Customer is suthorizod 10 citer
into'the AEXP Terms on behalf of its Establishments and the individual who signs the Agreement or otherwise enters into-it has authorty to bind
Customer and them to it; (iv) Customer is not (1) listed. on.the U.S. Department of Treasury, Offics of Forelgn Assets Control, Specially Dasignated -
Natlonsls and Blocked Porsons List (available at treas.gov/ofac), (2) listed.on the U.S. Dapartmarit of Stato's Termorist: Exclusion List (available 8!
$lete.gov), or (3) located In or operating under license issued by a jurisdiction identified by the U.S. Department of Stale as a sponsor of Intemnational
‘errorism, by the U.S. Secratary of the Treasury as warranting spacial measures due fo money ldundering concems, or s non cooperative with
internationa! anti-money laundering principlas or procedures by an intergovernmental group:or organization.of which the United States is ‘a member; (v)
Customer has.nol sssigned to any. third party any payments due o Customer under the AEXP Temmns and ol indebtedness grising from AEXP Charges
aro for bonm fide sales of goods or sarvices (or both) at Customer's Establishments.and free of any liens; dalms, or encumbrances other than ardinary
sales taxes, if applicable; {vi) all information that Customer provided in connectlon wilh the AEXP Terms Is tiue;.accurate, and -complete; and (vl
Customer has read the AEXP Tenms and kept a copy for-its fle. If any of Customer's representations or warranties In the' AEXP Terms become.untrus,
inaccurate, of incomplete’sl any ime, AEXP may immediately terminate the AEXP Terms in'its' discretion. Customer.and Bark agroe to,comply with All
Appiicable Laws relating to the conduct of thair businesses, recpactively.

9.2. Notices. AEXP's address for notification purposes Is: Bank's address for notification purposas is
‘American Express Travel Related Services Company, Inc. JPMorgan Chasa Bank, N.A.

P. 0. Bax 209051 ! 420 West Van Buren Street, Floor 09, IL1-0092
Fort Leuderdala, FL. 33326 Chicago, IL 60606-3534

Altn: Connect Product Mansgement

Emall: Payv.Connexion, Clant Servicoe@ipmehase.com
Tel: (888)282-1981, ;

Fax: (B02)744-8413 Fax: (312)854-1522

9.3. Taxpayer Cortifiextion. In conjunclion with the exocution of these AEXP Terms, Customer-shall provide Bank with the appropriste taxpayer
certification-documentation, via Infemat Ravanue Service (IRS) Form W-0 (or the oppropriate versions of Form W-, if spplicable). Gustomer shall
promptiy nolify Bank if these are any changes.in this information. Bank may deduct wilhholdiig taxos, if eny, from proceeds payable to Customeror any
entily that is 8 party io this agreement where required undar Applicable Law. Bank may, In accomance with Applicable Law and from time to time during
the term of these AEXP Térms, request Cuslomer to recertify Iis taxpayer certification heroundar. Furthermore, Customer shall immediately relmburse
Bank for any fines, fees. penallies or assessments that may ba imposed on Bank for Customer's failurg to comply with-this section.

9.4. Information About Customer and Customar's Business. Upon fve (5) days’ wiltten notica, Customer agrees to furnish to Bank (2) its most
recently prepzred financial statements and credit information; and (b) It applicable, its three most recent fllings with the SEC.. Custamer agrees to provide
Bank with promipt wiitten nolice if Cusigmer s the subject of ‘any voluntary or involuntary bankruptcy or insalvency petition or proceeding or bacomas
unabla to pay its.debis when due. Customer’s signature on these AEXP Terms authorizes Bank to perform any credit check deemed necessary with
respect to Customer, Cuslomer scknowledgas that AEXP may require Bank to audit Customer's compliance with thess AEXP Terms or the Merchant
Reguiations. Accordingly, with prior notica and during Customer's normal business hours, Bank's duly authorized representatives may visit Cusiomar's
buaincas premises and meay examine Customer's books and records that pertain to Cusiomers AEXP Transactions or Customar's compliance with
lhese AEXP Terms.

9.5. Disputo Rosolution. Sec Exhibit 1, attached and incorporatad by referonce as If fully set forth herein.
9.6. Survival Except s elsawhere provided in these AEXP Terms, Lhe following -sactions wil) sUrvive termination: 4, 5 and 8.

9.7. Entiro Agraament; Interprotation. Thesa AEXP Tarms, the Service Terms and oll documents and egroaments expressly incorporalad hersin by
reference, incuding the Account Documentation and the Merchant Regulations, am the complate snd axclusive expression of the agreemaent betwean
Customer and Bank regarding the subject matter hereof and supersedes any prigr or contemporaneocus sgreements, understandings or courses of
dealing regarding tho subject matiar hereof. To the extent poasible, all aforementioned documants snd- agreemants chall be intorprated to give each
their full effact. Howevar, if o conflict is deemed to exist between them, then that conflict shall be resotved in the following order of precedence: Thess
AEXP Tarmk including any modifications to the Merchant Regulstions shall control cwver the Macchart Regulstions and the Service Terms; itha Merchant
Regulations as modified herein shall control over the Sanvice Terms; and the Service Termns shall controf over the Account Documentation and any other
documents and agreemaents incorporated harsin by refercnco and not otherwise mentioned in this subsection.

9.8. Savings Clzuse. Other than as set forth in the last sentence of section ¢. fi in the altached Exhibit 1, if any provision of the AEXP Terms is held
by a court of competent jurisdiction to be illegal or unenforceable, that provision shall be replaced by an enforceable provislon most closely reflecting
the parties’ Intantions, with tho batance of tha AEXP Terms remaining unaffected.

9.9. Third Party Bonoficlary. Customer and Bank agree that AEXP is a third-party beneficiary under Iheso AEXP Terms and is expressly given third-
party beneficiary rights, but not obligations, that provide AEXP the ability to enforce Customer's compliance with the Merchant Regulations as well a8
Cuslomer's complianca with these AEXP Terms that apply to AEXP Card accaptanca and actions lo recover eny amounl owed to AEXP undor the AEXP
Terms or (he Merchari Regulations. Customer covenanis that il Is not a thind-party beneficiary under Bank’s agreemant with AEXP,
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9.10.Pross Reloases. Customer shall nol issue any press release or make any public announcement (or both) in respect of thae AEXP Terms or AEXP
without prior AEXP and Bank wiitten consent.

8.11.Indopendont Contractors. Cuslomer, Bank and AEXP are independent cohtractors. No agency, partnership, |oint-ventura, or smployment
retationship is created by tha AEXP Terms. Each of Customer, Bank and AEXP 1s sclely responsiblefor its own acts and omisslons and these of its
respective agents, employees, reprezentatives and subcontractors in-connection with the AEXP Terms,
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EXHIBIT 1

This section explaing how Claims can be resolved through mediation, arbitration or litigation. It includes an arbitration provision, As used in this Exhibit
1, "you” and “your” means Customer and/or Bank, as the case may be, and any of Gustomer or Bank's affillates, licensees, predecessors, successors,
or assigns, any purchasers of any recelvabies:and all agents, direclors, and representatives of any of the foregoing, and *ws", "our”. and "us” Include
AEXP and any of its affilates, lcensees, predecessors, SUCCESSOrS, OF assigns, any purchasers of any receivables, and afl agents, directors, and
raprosentalives of any of the forogoing:

a. Nolice of Claim. Befors fiiing a lawsult or beginning a mediation or arbitration regarding a Claim, you and we agree to send a wrilten notice (Claim
notice) to each parly egainst whom the Claim is asserted. This-provides the parties an opporiunity to resolve the Claim informally or through mediation.
The Claim nolice must describe the nalure-and basis of the Claim and state the: specific emount or other rellef demandad. Notico 16 Us must includs
your nama, your Merchant nama, ‘address, and Merchant Number and be sant to our nolica addresa sal forth in saction 9.2 of the AEXP Terms, Ifthe
Claim procenxis to arbitration, the amount of any reflef demanded by you or us in a Claim notica shall not be disclosed 10 the arbitrator until-after the
arbltralor detarmings the amount, If'any, 1o which you or we are entitied on the Claim.

b. Mediatlon: In mediation, a.neutral mediator helps parties resolve.a daim. The mediator doos not decida the clsim but helps pertles: reach
agreement.

i. Initation of Mediation. Before beginning a:mediation, you' cr we must first-provida the, Claim notice described.above. Within thirty days, after
“sending or receiving a Clalmi notice, with prior written consent of the other, you or we may submil the Claim 1o JAMS (1-B00-352-5267, Jamsadr.com)
‘or the American Artitretion’ Association ("AAAT) (1-800-778-7878, edr.org) for mediallon, or to an ‘altemative medistor mutually agreed upon in
‘writing by you and'us. ‘ )

. Condugt of Mediation. You and we Bgrea to cooperste in selecting o mediator frum a panel of neutrals and in scheduling the meadiation
procesdings.  Boll'paitles will ahare equally the costs of any mediation proceedings.

it. Confidentialltv/Tolling. AN communications mada for the purpose of, in.the course of, or pursuant to the mediation shiall be confidenttat, and no
evidence 6f any such communication shall be admissible for-any purpcse or aubject to discovery. All'applicable slatutes of Emitation and defenses

based upon the passage 'of time shall ba tofled from thirly days following the.sending of the Claim notice for sixty days or until termination of the
mediation, whichaver is eartier,. b .

iv. Termination. Either you or we imay tenminaté-the medlation at any time following; the firsl madiation procoeding: Your or our submisaion of
fallure to submit 2 Clalm to madiation shal not aftect your or.our right to eloct ta resolve 3 Claim through arbitration, including.initiation of arbitration.
proceedings during the pendency of mediation.

¢. [Reserved]

d. Definitlons. Forpurpeses of section 7 of 1he Ganera! Prowisions only, () we, cur, and us include any of our Affillales, licensees, predecessors,
successors, or assigrd, any purchasers.of any receivables, and all agents, directors, and repreaentatives of eny of the foregoing, and (i) you and your
include any of your Affiliates, licensees, predecessors, succossars, or asaigns, any purchasers of eny recelvables and all, agents, directors, and
repragantativas of any of tha foregoing.

e. Contingation. This section will survive tarmination of this Agreement, any légal proceeding to collect a debt, any bankruptey and any sale of you
of your assets (in the case of a salo, #ts torms will apply to the buyer). If any pertion of this Dispule Resolution secllon, excepl as otherwisa provided in
the Umiations an Arbifration-subsection, is deemad invalid or unenforcoable, it will not invalidate the remaining portions of this Dispute Resalution
section, the Agreement or any predecessor apreement you may have had with us, each of which shall be enforceable ragardiess of such Invalidity.
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PAYMENTECH, LLC
SECRETARY'S CERTIFICATE

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

Executive Director, Business Development Director Senior, Matt Leman, is duly authorized to
execute and deliver merchant contracts and other instruments on behalf of Paymentech.

IN WITNESS WHEREQF, | have signed this Secretary’s Certificate on the 26th day of February, 2021.

PAYWT@I.CHW

By:

W. Paul Hankins



QuickStart

Business Information

Business Details

Page 2 of 3

Business Name: PAYMENTECH, LLC

Business Type: Foreign Limited Liability Company

Business Creation 07/30/2007
Date:

Date of Formation
in Jurisdiction:

07/30/2007
Prmmp:ldgfflce. 8181 Communications Parkway,
"85 Plano, TX, 75024, USA

Citizenship / State

. Foreign/Delaware
of Formation; g

Duration: Perpetual

C
Business Email:

Notification Email: CLS-

CTARMSevidence@wolterskluwer.com

CTARMSevidence@wolterskluwer.com

Business ID: 581827

Busmessl Good Standing

Status:

Name in State

. PAYMENTECH, LLC
of Formation:

Mailing 8181 Communications
Address; Parkway, Plano, TX, 75024,
USA

Last Annual
Report Year:

Next Report
Year:

2022

Phone #: 214-849-4770

Fiscal Year
End Date: ONE

Principal Purpose

S.No NAICS Code

NAICS Subcode

1 OTHER / Credit/Debit Card Processing

Page 1 of 1, records 1 to 1 of 1

https://quickstart.sos.nh.gov/online/BusinessInquire/BusinessInformation?business|D=404...

4/12/2021



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 PAYMENTECH, LLC is
a Delaware Limited Liability Company registered to transact business in New Hampshire on July 30, 2007. I further certify that all
fees and documents required by the Scerctary of State’s office have been received and is in good standing as far as this office is

concerned.

Business 1D: 581827
Certificate Number: 0005309125

iN TESTIMONY WHEREOQF,

1 hercto sct my hand and cause to be affixed
the Seal of the State of New Hampshire.
this 23rd day of March A.D. 2021.

G ok

William M. Gardner

Secretary of State




ACORD" CERTIFICATE OF LIABILITY INSURANCE M osorzoag

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY QR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

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

IMPORTANT: If the certilicate holder Is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed. M|

, SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain, policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER . CONTACT -
Aon Risk Services Northeast, Inc, 'P“H%EE (866) 283-7122 : Ip.u B00-363-0105
New vqtr)-k NY o;fice (AC. No. Ext): {MC. No.):
One Liberty Plaza 1 E-MAL
165 Broadway,ocs)ggte 3201 ADDRESS:
New York NY 1 usA INSURER{S) AFFORDING COVERAGE NAIC ¥
INSURED INSURER A: National uUnion Fire Ins Co of Pittsburgh [19445
JPmorgan Chase & Co. INSURER B: AIU Insurance Company 19399
and subsidiary, affiliated, and -
associated companies tharof INSURERC:  American Home Assurance Co. 19380
480 washington Blvd, Floor 10 . i
MATL CODE- NY1-F014 INSURER D: New Hampshire Insurance Company 23841
Jersey City NJ 07310-1616 USA INSURER E:

INSURER F:
COVERAGES CERTIFICATE NUMBER: 570081970963 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 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,

Holder ldentifier :

570081970963

Certificate No :

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, Limits shown are as requested
TR TYPE OF INSURANCE fg,%‘,;'&l?’ POLICY NUMBER T | Gy EXE LIMITS ]
A | % | comsERCIAL GENERAL LIABILITY GL1/ 28315 {55751725% dE’}UI/ <UZ1[ EacH OCCURRENCE $2,000,000
[DAMAGE TU AENTED
| clamsmace Eloccuﬁ PAEMSES Lo » scmmercel 1,000,000
X | Blanket Contragtual Liabilky MED EXP (Any one person) Excluded
X | Host Uquor Liability included PERSONAL & ADV INJURY $£2,000,000
QEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2.000, 000
eovey [0 Loc PRODUCTS - COMPIOP AGG $2,000, 000
OTHER:
A | AUTOMOBILE LABILITY ' CA 4594314 06/01/2020|06/01/2021| COMBINED SINGLE LiMIT $5.000, 000
A1l Other States | i€ accident) b
A [x | anvauto , Ca 4594315 06/01/2020|06/01/2021| BODILY INJURY { Por parson}
| owneo SCHEDULED : MA BODILY INJURY (Per accident)
& | autos onLy SgLng NED CA 4594316 06/01/2020(06/01/2021 [srererTy DAVAGE
| o T AUTOS ONLY vA {Por sccident
A | x| umsrELLALIAB | % | ocour BEL8EYS673 06/01/2020{06/01/2021| EaCH OCCURRENGE $10,000,000
T | excessuae || cLAIMS-MADE AGGREGATE $10,000,000
DED | X [RETENTION 518,000
B | WORKERS COMPENSATION AND wC045 886615 06/01/2020[06/01/2021] | PER STATUTE I Iom.
: E“’LOYERS'WLL&' ersexeeumve LY A1l oOther states : EA 31000000
¢ | orecenmenein xcwpesr | N |wia|  [wcodssseel7 06/01/2020|06/01/2021| &4 EACH ACCIDENT 1,000,
(Mandatory tn NH) CA E.L. DISEASE-EA EMPLOYEE $1,000,000
Hoz's%mprm "o'ggpemﬂons below E.L. DISEASE-POLICY LIMIT £1,000,000

DESCRIPTION QF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Ramarka Schedule, may ba atiached If more space la required)

RE: Agreement between Paymentech LiC and State of New Hampshire. The insurance maintained by JPMorgan Chase & Co. provides
for the following coverage enhancements in keeping with the terms of the signed contracts, leases and/or agreements in place:
glanket additional Insured where required. Coveraﬁes are Pr1marg and Non-contributory where required, BlanEet Contractual
Liability, Host Li?uor Liahility is included in the General Liability policy, waiver of subrogation is included where required.
The randlord, Landlords Agent(sg, Landlords Lender(s), Ground Lessor(s?, vendor(s), Clients and any other party as required by
the signed contract, lease and/or agreement are listed as additional insured as their interests may appear and when applicable.

CERTIFICATE HOLDER CANCELLATION

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

State of New Hampshire : AUTHORIZED REPRESENTATIVE
Department of Administrative services
Lisa pollard or designee

25 capito] Street, Room 112 %{9 . j
concord NH 03301 usa % WM e

©1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID: 10243827
oy LOC #:
ACORD

— ADDITIONAL REMARKS SCHEDULE Page

_of _

AGENCY NAMED INSURED
Aon Risk Services Northeast, Inc. JpMorgan Chase & Co.

POLICY NUMBER )
See Certificate Number: 570081970963

CARRIER NAIC CODE

See Certificate Number: 570081970963 EFFECTIVE DATE:

ADDITIONAL REMARKS

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

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER

INSURER-

INSURER

INSURER

ADDITIONAL POLICIES If aPolicy below does !wl i'ncFudc limit information, refer to the corresponding policy on the ACORD
certificate form for policy limits.

INSR DDL [SUBR POLICY NUMBER LicY ey LIMITS
: - - . ADDA I8 N ] EFFECTIVE EXPIRATION ]
LTR TYPE OF INSURANCE INSD | wvn DATE DATE

(MMDDYYYY) | (MMDDAYYY)

WORKERS COMPENSATION

B N/A wWC045886616 06/01/2020) 06/01/2021
AZ IL N) NY TX

B N/A wC045886618 06/01/2020} 06/01/2021
FL

D N/A wC 045886619 06/01/2020] 06/01/2021

. MA ND OH WA WI WY

SIR applies per policy tegms & conditfons

B N/A wC045886614 06/01/2020) 06/01/2021
MN

ACORD 101 {2008/01)

The ACORD name and logo are registered marks of ACORD

€ 2008 ACORD CORPORATION. All rights ressrved,
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State of New Hampshire (7{ ¢
DEPARTMENT OF ADMINISTRATIVE SERVICES '
OFFICE OF THE COMMISSIONER
25 Capitol Street - Room (20
Concord, New Hampshire 03301

Charles M. Arlinghaus ) Joseph B. Bouchard

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

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

May 29, 2019

His Excellency. Govemor Chiistopher T, Sununu
and the Honorable Council
Stale House
Concord. New Hampshire 03301 .
REQUESTED ACTION
Aulhorize the Depariment o administralive Services, Division of Procurement and Support

Services lo enter into o retroactive sole source contract amendment for merchant card processing
services with JPMorgan Chase Bank, NA, Paymentech, LLC, (Vendor No. 272947), Dallos, TX for a not 1o
exceed price of $15.000,000.00. The ariginal contract was approved by Governor and Executive
Council on May 18, 2014, ltem 55, for a period of three (3) years. This contract extension is effective May
18. 2019 with Govemor and Council approval through June 30, 2024 wilh two {2). two-year oplions to
renew. Funding for this service shall be poid by the Liquor Commission inilially and any other
respeciive stole agency at the rates quoted herein.

EXPLANATION

This ilem will put all stale agencies on the same contract tor credit and debit card processing

- services. The Liquor Commission currently-uses JPMorgan Chase Bank to process credil and debit cord
Iransactions and pass through gift card informalion to a third party gift cord processor for
approximately 80 stores located throughout the Stote. The Commission has an active project 1o
replace its point of sale, financial, and olher back end systems. The Commission is requesting a
retroactive scle source contract to stay with JPMorgan Chase because it believes that changing
vendors ai this point in the project creates operalional risk 10 both the card operation and their
imptemenlotion of a new comprehensive computer system (further explained below). The Liquor
merchant cord controct generoles just over half of state merchant card business. Moving all ogencies
with smailer volume 1o one state contract would allow lesser volume agencies to lake advantoge of
prcing agvantages that come from Liquor's volume. This request is retroactive due 1o a longer than
expected negoliation process.

Under ihe JPMorgan Chase Contract, the tiquor Commission processed $250.643.38 in sales in
fiscol year 2018 ond spent $3.806,166.75 (1.519% of fotol sales) on billed fees. Under the Bank of
America Contract, agencies processed $238.327.333.45in sales, $174,628,149.27 of that wos sales at
the Liquor Commission, and spent $ 3.743,272.49 {1.57 1% of total sales) on billed fees. At those rates,
the Stale would have saved $ 311,734.23 in fiscal yeor 2018 if oll agencies had been under the
JPMorgan Chase contract. This results in approximalely $620,681.03 in cosl savings over the five [5)
yeor term of the coniract.

Nonetheless. rather than simply move torward with @ sole source contract.in July, 2018 the
Division of Procurement and Support Services issued @ Request for Information (RA) for merchant card
processing services and associated conversion lees. Bosed on twelve (12) responses lo Ihe RFI, the
existing JPMorgan Chase contract had the mosi competitive rales.

The contract omendment will also allow the Slate lo take advantoge ol ChaseNel which
lowers card processing fees when a customer also pays with a Chase issued crédit cord which is
expecied to turther reduce costs for all ogencies.

FAX: 603/271-2700 . TDD Access: Reloy NH £-800-735-2964



The operationaot risks identified by the Liquor Commission that require maintaining the cunment
provider relate in large part to their gift cord operalions and 1o the development and implementation
of the new NexiGen financial ond operations system. In short. the cument syslem has ihe ability 1o
bundle their gitt card redemplion with other merchont card operations — on option thot did not exist
with other systems. Just as imporian), redoing the interfaces with their financial system that gift cards |
would require would mean the diversion of already limited staff from NextGen implementalion and

- delay that program. The NextGen inlerfoces have been developed with JPMorgan Chase os the camier
and a change would also require additional development time adding delays and addilional cost 1o
that project. :

Based on the foregoing, we respecifully recommend approval of the sole source contract
amendment with JPMorgon Chase Bank NA, Paymentech, LLC. -

RespecHully Submitigd,

oo g la

Charles M. Arlinghcu{; Commission _ _ Denis Goulet, Commissioner ¢
Department of Administrative Services - Department of Information Technology

" Joséph W. Mollica. Chairman
New Hampshire Liquor Commission




STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Drive
Concord, New Hampshire 03301
. ~ www.nh.gov/doit

Dennis Goulet
Commissioner

November 19, 2018

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

Concord, NH 0330t

Dear Commissioner Arlinghouse:

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

Chase currently provides payment card processing services for the NH Liquor
Commission. The Commission is also in the middle the Next Gen project which is a replacement
of its point of sale, financial, and other back office systems. Changing the acquiring bank at this
point in the project introduces significant risk and Dol T supports the Department of Administrative
Services (o retain the services provided by Chase. The new contract negotiated by DAS allows
DolT to continue to support Liquor’s existing point of sale system as well as continue with ongoing
development of the Next Gen solution.

The Department of Information Technology supports this sole source contract.

Sincerely, S!

Denis Goulet
Commissioner

Fax: (603) 271-653) TDD Access: Relay NH 1-800-735-2964



PAYMENTECH, LLC
MARCH 2019
Amendment 1o
SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT
MERCHANT NAME: Statc of New Hampshire, Department of Admiaistrative Services

This First Amendment (o the Select Merchanl Payment Instrument Processing Agreement (the “Amendment™) amends and atiaches 1o the Sclect
Merchant Payment Instrument Processing Agreement (sontract number 8002054), dated on or sbout May 18, 2016, es may have been amended (the
“Agreement), between Paymentech, LLC, (or its predecessor in imerest; “Paymentech”), for itsell and on behalf of JPMorgan Chase Bank, N.A.
national banking associztion (*JPM™), and the merchani(s) whose signature(s) appear below (all merchants hereto collectively referred to herein as
“Merchant™). This Amendment is deted 83 of the date Jast signed below (the “E ective Date”). Except as otherwise defined herein, capitalized terms
used herein shall have the meaning ossigned 10 them in the Agreement. All references 1o section numbers herein shall refer 1o the corresponding
section of the Agreement. To the extent that eny conflict or inconsistency exisis between the terms of this Amendment and the Agreement, the terms
of this Amendment will control. All other provisions of the Agreement, approved by the Governor and Exceutive Council, shall remain in full foree
and cfleet.

1. EXTENSION OF TERM:

The term of the Agreement is hereby extended five (3) years from the Effective daie of this Amendment. Thereafier, the Agreement shall renew
for two (2) successive two (2) year lerms as provided in the Agreement (including but not limited to epproval by the Govemnor and the Executive
Council where applicable).

2. nyition Perd n Expi ment:

Solcly upon receipt of Merchant's notice of terminetion of the Agreement to Peymentech; and excluding Paymentech's rights 1o termination
undes the Agreement, Paymentech and JPM agrec to continue to provide Merchant services pursuant to the Agreement, for an sdditions) time
period mutually egreed to by the parties until Merchant obtgins a new pracessor.

3. NEW PRICING SCHEDULE.

The partics agree that the anached Schedule A-3 is hereby added to Exhibit B of the Agreement ¢ffective s of the Effective Date of this
Amendment and supplements Schedules A-1 end A-2 anached to Exhibit B. Specifically, the partics agree that the existing merchant services
provided to the New Hempshire Liquor Commission (“Liquor Cemmission™) under the current Schedules A-1 and A-2 remain unchanged for
the Liquor Commission, but additional services 10 be provided to the Liquor Commission may be subject to the pricing schedules in A-3. The
pricing for any additional Siate agencies thet may participale in this Agreement may be determined by Schedules A-3 end A-4 of this
Amendment.  The parties further agree that the aftached Schedule A4 is hereby edded to Exhibit B of the Agreement effective es of the
Effective Date of this Amendment and will govem pricing for a)l New Hampshire agencies using such services. .

4. CONTINVED EFFECT:

Exccpt 1 the extent amended hereby, all terms, provisions and conditions of the Agreement are hereby miified and shall continue in full force
end eflect and the Agreement shall remain enforceable and binding in accordance with its terms.

6. CONNECT:
Atiached and incorporated into this Amendment is Exhibit D, verious sccount and service terms for JPM service options that may be provided
under this Agreement (collectively herein “Bank Terms”). Exhibit D shall have the precedence in the Agreement for any scrvices provided by
JPM under the pricing contained in Schedule A-4.

1. EM TE F ER PROCESSING:

Atteched snd incorporsted inte this Amendment is Exhibit C-2, detailing additional changes and edditions to the terms of the Agreement,
Exhibit C-2 is incorporated s a supplement to Form P-37 and shall have the same order of precedence as provided by Exhibits C and C-1.

8. SUPPLEMENTAL TERMS FOR CONNECT SERVICES:

Atiached and incorporated into this Amendment is Exhibit D-1, detailing additional amendments and additions to the terms of the Agreement.
Exhibit D-1 is incorporated as o supplement 10 Form P-37 end shall heve the precedence over Exhibit D in the event of a conflict or embiguity.

INTERNAL PAYMENTECH WISE
Merchant Name: New Hampshire Steate Liquor Commission Paymentech Contract No.: 1587902




Thisy Amendmesnt shall be effective on the Effective Date, which shall be the dste of spproval by the Governor and Cooncll of New
Hempshire shown below.

Agreed and Accepted by:

MERCHANT LEGAL NAME (Prini or Type)
Addrm j

authorjzed signapre} -
L;J v, SN
By, Name, Title (Print or T

¢ (>7(14

Dmte

Agreed and Accepted by:

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

WL

Print Name; Mm*\r\bd p LQMar-.
Tue Lrereivwe {irechor
Date: 5/! D“lj’ >0l 4

Address: 181 C ications Pkwy. IX 256

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




e A

By ( ized s:anstun)

rooc. AG-
By, Name, Tide (Pring or Type)

/:m (S

Dote

Approved by the Governor and Council of New Hampsbire on:

, 2019

By

Brint Nome:

[ae:

INTERNAL PAYMENTECH USE
Merchent Name: New Hampshice State Liquor Commission

Paymentech Cantrect No.:

1587902




Schedule A-3 (Paymentech pricing)
- Schedule A to Merchant Agreement
- Pricing Schédule to Agreement — Electronic Check {eCheck])
- Pricing Schedule to Agreement - PIN Debif

- Pricing Schedule 1o Agreement - PINless Debit

{NTERMAL FAYMENTECH USE .
Merchant Name: New Hampshire Siate Liquor Commission Paymentech Contract No.: 1587902




Merchant Name: 3tate of New Hampahirg, Department of Administrative Services

CHASE O

Schedule A to Merchant Agreement
JPMorgan

Credil Assumplions

Transacuon - Ralauon Assumplions
3,723,700 Avernge Transaction Amount

Annual Payment Transaction Volume

1, Procassing Foos - [Fees apphed to every ansacLon)
Transaction Fees & Auhonzation Fees

Visa Settied Transsctions
n  |MasterCard Settisd Transactions No Chame

E Amerncon Express Conveyed Tranasctions No Charge
Diners Sefted Trensactions No Cherge

2 Discover Settied Transaciions No Champe
[JCE Setled Tronsoctons No Cherge
Visa Setiiod Transactions No Champe
MasterCard Seitiod Tronsactions No Chape

s American Express Conveyed 1ransactions No Charge
Dinars Setted Tronsactions No Cherge
Discover Settied Transactions No Champa
JCB Settied Transactions No Cherge
Visa Authorizations $0.0250
MasterCand Authorizations $0.0250

g Americon Exprass Authorizations . $0.0250

\E Diners Authorizations $0.0250
Discover Setded Authorizetions $0.0250
JCB Authorzations $0.0250
Chase Credil Merchant Discount Rats & Transaction Fee (basad on Sales minus Retums) ) 1.630% + 30.1480

CN [Chase Signsture Deblt Merchan! Discount Raia & Transaction Fee (based on tolal Sales) 0.180% + $0.2640
Chose PIN Debit Merchant Discount Raela & Transection Fes (basod on iotal Sales) 0.030% + $0.2650

Chase Pay Transacuon Fees
Chase Pay Cradit Merchani Discouni Rate & Transaction Fee (hased on Seles minus Retums 1.030% + $0.1480
psa Py Signsture Debit Merchant Discount Rate & Transaction Fee {based on tota! Sales) 0.180% + $0.2640

2, Pes Incidence Fees = charged every inny your accoun? mcins one of the Delo;

Per Inculence Fees = Authonzaton & Voice Authonzalion Related

Visa Auth Reversel - Viss suthorization revensl misuse prevention - - $0.0250
MC Auth Roversal - MeanrCard suthorizaton neversal misuss prsventon $0.0250
Audio Response Unit Authorization — Charged when volce suth is handied by sutomated sysiom $0.5000
Vaios Authorization - Charged when you call the Volce Auth phona number 1o suthorits # credi card $0.6500
Volce AVS Requast - Charged 1o speak 10 voice opersior for sach Voice Address Varfication request $0.6500
Volcs-Authorizotion Reversal - Chamed for each voics authorization reverie $0.6500
Voice AVS Authorization - Charged per sach voics Address Verification Servios authodzation $1.75
Voice Operator Assist - Champed for ssch volcs operator assistance $1.75
5a Or MasterLerd Champ 80 2.50
Dinears Settied Chargeback/Disputs Fee $2.50
IDiscover Setled Cherpaback/Dispuls Fee $2.50
JCB Chargeback/Disputs Fee $2.50
Visa or MastarCard Re-prasentment Disputs Response Fee §2.50
Diners Setted Re-prassnimant Dispute Responss Fes ' $2.50
Discover Settied Ro-prasentment Disputs Responss Fee 2.50
JCB Chargebach Re-presentment Disputs Response Fee b2.50
Visa or MasterCard Pre-Arbitration 8 Compliancs Dispute Dened $2.50
[Gincra Pre-Arbitration & Compliance Dispute Oeniad $2.50
[Biscover Pro-Arbitrotion & Compliance Disputs Deniod $2.50
JCB Pro-Arbitration 8 Compliance Disputs Daniad $2.50
Visa or MasterCard Collaction Latter $2.50
Dinars Collection Letter $2.50
Discover Collection Lettar $2.50
JCB Collection Lotter $2.50
ACH Transfer Fee - Charged for sach ACH {tranamission of hunds) sent 10 your socount No Chargo
Wire Transfer Fea - Per sach funding via wire transter l $10.00
internp! Paymentech Use Oniy: Rev 072718

Paymentach Contraci No: Poge 104 Date: 2/28/2018
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Payment Brand Fees - Access Fees, Paymen
Brangs For your convemignge, the Curent access teeshates are

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

rech will *Pass (maugh” o merchant a4 amnowtl equal fo the appiicable access leofrate estabbshied by the Payment

<ot foeth helow

. Charged on MastorCard Gross Sales voluma. See Additions)

MC Acquiring License Foo’ Informaetion under Payment Brand Fees below, 0.004%
MC Digital Enablement/Card Nol Presant Foe Charged on MastevCerd Cerd Not Prosent Gross Sales volume. 0.010%
. Appilss o transactions quailfying ai the MastorC ard Humanharian card
MC Humanitarian Program Fae intacchange category. When this feo applies, other MC Payment Brand 0.025%

- tena will ba waived.
, Charged bry Discover on &l suthorizations for card tanaactions that
Discover, Diners, or JCB Notwork Authorizetion Fos are sattied M the OF N ’ $0.0025
MC Auth Accass Foee = AvS Card Present Charged by MastsCard when s merchan! uses the address $0.0100
MC Auth Acceas Fod — AVS Card not present v werdfication servics to validats & cardbolder sddress $0.0100
Charped by MastorCend whan sn suthorizetion ls mversed or the
MC Auth Access Fea suthorization |s provided by MasterCerd ¥ the card iasuer ks not $0.0050
wvallable
Charged by MasterCard when 8 merchant submits the Card Validation
MC Card Validation Code 2 Fee Code 2 (CVC2) In &n suhorization ) $0.0025
MC SecureCode Transaction Foe Charged on MastawCard s.zmm:wmmfu $0.0300
iMC Account Stetus Fes - Intro-regional e 1 by MestarCard o Viss a merchent Lses this senvice I $0.0250
Account Status 7 8o - g do an inquiry that s card number ks valid $0.0300
Visa Zero § Acct Verification Fee $0,0250
MC Processing Iniegrity Fee - Pre Authorization Charged whan » card Is authorizad but not deposiad and the $0.0450
MC Processing Integrity Fes - Final Authorzation* suthorlzation i nol reversed in a imely manner. 0.250%
Vizo Misuse of Authorization Fee “The minkruey b aenound lor & Final Authorteation b §0 04 $0.0930
[Visa Zero Floor Limit Foo Charged when & Eansaction 1§ deposiad bul newer Suthortzsd $0.2000
Visa Trensaction Inteqgrity Fee - Credit Charped on Viaas tansactions that 0o not mest gualification standars $0.1000
Visa Tronsaction Inteqrity Fee - Debit/Prapaid for Custom Paymeni Sarvice (CPS) catapories. $0.1000
MC Inefigible Chargaback Blacking Foe Charged when & freud relatad Chargebach la blocked by MasterCand. $3.00
MastarCard Cross Border Assessment Foo 0.600%
Viza In ; Torice A TFoo cmwbymsmm.::. Discover, Diners and JCB on foreign 0.8300%
Discovat, Diners, & JCB intemational Service Foe 0.800%
MC Intemational Support Fee 0.850%
Vise Inlarregional Acquiring Fee (IAF) (ot MCCs) Additionsl faa charged by Vias, MastarCard. Discorver, Diners and JCB 0.450%
Visa Interegional Aoquicing Fee (IAF) gigh i MCCs) on lorwign bank aved cards 0.900%
Discover, %E\u_l. & JCB Intemationt! Proceasing Foe 0.500%
Applies I Petrolsum merchants using sutomatad fusl pumps that do
Visa Partig! Auth Non-Perticipation Fee 0t suppoct Partiad Authodzation, $0.0100
MC Global Wholeaale Travel Transaction Program B2B Applies 10 Travel marchants for trunaactions qualitying st the 1.570%
Foo MastarCard Commercisl Busk 10-Busl Intorchange catbgory. !
Appiies 0 Travel merchants for transactions quallying st tha Viss

Visa Giobol 828 Virnuz! Payment Service Fee Giobal 528 Virtue) Paymarts Intarchange catagory, 1.550%
tontbly Fees

Visa Fixad Acquirer Network Foo - Viss Fxed Aoquirer Network Faa 12 8 monitty fes sssetsed by Viss per tax L) based on Merchant Category

Code (MCC), dolar voluma, rumber of merchani Iocations, end whather v physical Vise Card i prieent or a0t prasand sl he time of he Fansaction. Poss-Through
Thia fee can vary monthly.

MasterCard Merchant Location Feo = MasierCard Merchan Location Fes of $1.25 wil be sppiicabile oy $ech month with $200.00 o mare it $1.25
MasterCard volune, THs tee whl be sssessed annuily In May based on the previous 12 monthe actity, -

Rev 072718

Paymentech Contract No: Pege 3ol 4 ' Date; 272872019
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Merchant Name: State of New Hampshiro, Departmaent of Administrative Services

CHASEO Pricing Schedule to Agreement
JPMorgan Electronic Check (eCheck)

Electronic Cheek (eCheck) Assumptions

Transaciion - Related Assumplions

(AU 0CPECk 113N$C10NS 10M & UNISONS 8t SuLSKanes udl Lo processoed by Paymenioth)

Annusl eCheck Transoctions 40,000 Avp eCheck Transaction Amount

1. Catnon Transaction Types

Transacuon Fees & Authonzation Fees

eCheck Velidation (Online Only) - This lee is asseassd when using a Velldata Only action code and when the
transaction passes Validation. Valldation includes format ond data odit checks benk routing number checks and
comparizen to Feymentech propristary Internal negative fle. Note: Validation aiso occurs with overy depos!t transaction
In batch at'no charge.

$0.25

eCheck ACH Tranasction — This fes Iy assassed for succassfully deposited sCheck transections indicating the bank
eccount has boen succossiully debited or credited,

3$0.25

eCheck Prencts Trensaction - This foe I3 8332336d when a prencie ransaction is run which is o zero doliar transaction
that determines whather the pcocount numbers Information i valld.

$0.25

eCheck Redeposit Tmnsaction - This fee is assessed whan gn ACH retumn oocurs and the merchant has authorized
Paymaniach to resubmit the item to the ACH network. Only transactions retumnad for insuficient or uncoliectad funds can
be resubmitted,

$0.25

eCheck ECP Doposit Check (Fecsimile Draft) Deposit - Paper (Fecsimils) Drefts ore created when a transaction I8 not
eligible for ACH procesaing. The tronsoction !s sent 1o the bank outside of the ACH network.

$2.50

oChock Redeposit Paper Draft - This foe s assessed when o paper retum occurs and the merchant hos suthorized
Paymentach to resubmit the item through the banking system (6.0. NSF Retums / Uncollactad Funds).

$2.50

Transaction Fees = Same Day Funding
oCheck Seme Day ACH Deposlt - This fee s accessad for successiully depositad sames day eCheck transections using
the ACH Network. This fea includes both credit and debit some day ACH trensactions.

$0.30

oChack Same Day Daposit Rebate = This fee is used when o correction is required to o sama day ACH Deposit fee that
(was not successiully processed using the samae day sarvice. The rebals is intandad to mpke tha necessary pricing

$0.30

2. Per Incidence Foes

ACH Return/JACH Dishonored Return Procossod/Representsd - This fes i3 assessad every ime an itam which has
been pressntod for deposit into the ACH network is retumed by the RDFI (consumer bank) of whan Paymentach
dishonors 8 ista retum originaly initiated from the RDFI,

Per Inggence Fees = Retuens ACH Fees/Dishonoreg Return Fees

$3.00

#Check Nolification of Change - This fee 13 assassad when Paymentech receives a chenge notice from RDFls
[consumer's bank) on bank format changes (Routing/Account Humber). This information iy conveyed back 10 our cients
a3 8 NOC when on ol or previous Routing/Account Numbar is uaad.  This is partiaularty important for clients who store
congumes profiles,

Depos!t Matching - This lee is asssssed whenever @ transaction that is submiltad with old routing/bank acoount
infrmation Is updatad by our NOC systom with the corracted bank information. The system updales are based on
Notification of Changes the! have been stored in our NOC detabase.

$1.50

Fecaimlle Draft Retum/Dishonored Paper Retum Processed/Representsd - This foo i3 n3sassed for those items
which have been presentad to the RDFI as Poper Drafts bul have been retumed or when Paymentach dishonors 8 lote
retum.

$5.00

oCheck Reject Feo - Submittad transactions are validatad pror o deposil, [f the trenasction fails validation this tea is
charged instead of the eCheck ACH Transaction fee,

Pear Incidence Fees — MMiscelaneous Transaction Related

$0.25

oCheck ACH Unputh Entry Foe - This Is & mandatory pass through foe usad 1o compensato the isauing banks involved
In processing oll unguthorized retums through the ACH network; R05, RO7, R10, R29, R51, This fee is 03sossed to sech
unpauthorized retum received daily as sel forth by the ACH natwork and i3 a non-negotiable rate.

$4.50

Agreed and Accepted by:

Administrative Services

Stots of New Hampshire, Department of 15.. C‘cky J'o ‘ g 'f-

Marchan Legal Nama Addresa

Prirtad Name Tris (Prist of Typa)

(I_(M\I“CS A’F lh‘x\\at‘wf Commss:md

Authorized Representaiive Signatune:

internal Peymentech Use Onhyt
Peymentach Contract No: Pags 10l 2

Rev 072718
Dats: 2728/2019



Merchant Name: State of New Hempahire, Departmont of Administrative Services

" CA— G—A (=23
— s [=23 (K
Sigrature - Dats - ¥
fhternat Use Only}  Agrecd and Accopted by:

Paymaentach, LLC for itas!f and on behelf of 8181 Communications Pkwy

JPMorgan Chasa Bank, N.A Plano, TX 75024

Marchant Legal Nams Address

Ho\ﬂ\dw P L e~an ﬁet.n‘riv’- DiruNr

Printed Name Thie (Pim of Type)

Authorized Reprasentztive Signsture:
X

Signature i Cats t
[ 2l Pe tach Uss Onhv: : Rev 072718
Paymentach Contract No: Page 201 2 Dote; /2872019



Marchant Nama: Stats of Naw Hampsh!re, Dspartment of Administrative Services

CHASE O Pricing Schedule to Agreement

JPMorgan PIN Debit

PN Dehit Assumplions

Annugl PIN Deblt Transactions . 162,500 Avg. PIN Debit Transaction Amount $50.00

1, Dobit Processing Fees - (Feos applicd to every transaction)

Transacton Fees & Authonizalien Fees

PIN Debit Online Authorization
PIN Debit Setiad Tronsoctions No Charge
PIN Debit Settiad Tronsactions No Charge
2. Perdncidence Foes = chargod evary time your accaun! incuss onne of the helow items
|PIN Debit Adjustment Fea
|PIN Debit Re-presentment Fee $5.00
|PIN Dabk Reject Fea $0.0250
[PIN Debit Point of Sale Temminal ftem Authorzad $0.0250
|PIN Dabii Peint of Sale Tenminal item Authorzed Wireless $0.0250
PIN Dabit Point of So%e Teminal ltam Authonized TCPAP $0.0250
PIN Dabi! Point of Sale Temminal ltem Authorized Spedal/Misc. $0.0250
PiN Dabi Point of Sale Terminal ltem Authorized Frame Retay $0.0250
PIN Debil Poinl of Sale Tamminal ltem Authorizad Lease Line $0.0250
PIN Deabit Point of Sale Terminal iem Authorized Netconnect TCPAP $0.0250
PIN Debit Point of Sale Yerminal ltem Depositad No Chage
Point of Sale Terminal Reject Trunsaction $0.0250

3. One Time and Periodic Fees

Network Processing Fras « (Appied {0 every transaction) = All Network fecsiinerchange are subject 1o change from lime to time as mandated
by the Oebit Networks, These rates and fees are “Passed-Through™ at cosl.

Agrecd and Accepted by:

Merchan Logsl Name L Add

Siats of New Hampshire, Department of
Administrative Services ’)"S_ C G? v l"d ( g‘k
noss

_Chades Brling (Commisstoner

Printsd Name AY “The {Print of Type)

Authorizad R tative Signature;
. ({Q’A,C/( /(_/
Slqnutw‘;" A

Dato

S/‘J-B!LC(

{internal Use Only) Agrecd ancd Accepted hy:

Paymeniach, LLC for itse!f and on behalf of 8181 Communications Pkwy
JPMorgan Chasa Bank, N.A, Plana, TX 75024

]1475\‘\&»/ PLM\M/\ LreNp D\Lf.hr

Printod Name Tita (Print of Type)

Authorized Representalve Signaturs:

X
—l — $1a Jasig
Signature Dsts [ { i
In P 0 Rev 072718
Paymentach Controcl No: Page 10l 1 Date: 272872019



Mearchont Nams: State of New Hampahire, Department of Admintstrative Services

CHASE © Pricing Schedule to Agreement
JPMorgan PINless Debit

PINLess Debit Assumplions’

Transacuon - Relauon Assumplions

__Annugl PiNLass Debit Tronsactions 54 187 Avg). PINLass Debit Transnction Amount $60.00
1. PINLoss Dobil Processing Foes - (Foes appticd 10 every PINLess Oebit ransaction)
PINLass CPU/GNEne Authorization (PNS Authorizetion) . $0.0250
PINLess Settled Transacton No Charpe
PiNLess Settled Transaction - No Charge
2. Pes Incittnnoe Fees = chargod every lime your pccawnt incurs ane of the biofow ilgims A
PINLass Authorization Reversal ’ 30.0250
PiNLess Adjustment Fea No Charge
PiNLess Re-prasentment Fee N $5.00
PINLess Rejact Foe $0.0250

3. One Time and Periodic Feoes

Nelwork Pracessing Fees — (Applied to every lransaction) - All Network feesiinterchange are suliject to change lrom time to e as mandated
by the Ochit Nelworks. These rates and lees are “Passed-Through™ 3 cost, |

PINLa3as Debil Natwork Fees / Intarchange PaThmugh

Agrocd amdl Accepled by:

State of Mew Hampshire, Department of . l -
Administrative Services . Y CC_-‘_ﬁ L S
.-
‘ Y

-M_.r:h:‘m Lagal Name N A1 Add
(' S Af\\m £ Q APAMI G tane T
Printsd Name N o Tiie {Print of Type)
Authorz tive Signaturs,
X

( {M <73 { (9

Signsture Lo Dats -
{Internal Use Ondy)  Aqrecd and Accepled by:
Peymertech, LLC for itself and on behalf of 8181 Communications Pkwy
JPMorgan Chasa Bank, N.A Plano, TX 75024
Merchant Legal Name Address
Moo P Loran _ Gt ot Direlhsr

Printed Nama Tite {Prnt of Type)

Authorized Repressntative Signature;

S — _$)21 209

natung Ds
Stgr

inteme! Paymontech Use Only: Rav 072718
Paymentach Contracd No: Page 1011 Date; 2282019



Cllent Change Analysis Forms

Change Environment: Change Category: Contract #: Priority:
Information Systems: Enhancement Tax Type: High
Operations Fee FAscal Year: Medium
Other Change Control #:: Low
For Information Systems Change: Existing Return New Method of Data Delivery
New Method of Fling Option New Report or Report Change
New Retum or Form Other

I Description of Process:

Systemn(s)/Plan(s) Affected:

II. Desciption of Change Requested:

I0. Why Needed:

V. Suggested Implementation Approach:

V. Required Implemeritation Date: /[ / VI. Date-Change Analysis Due: [ /

VII. Attachments:

VII1. Approvals/Contacts

A. Client-Change Control Manager:

Signature Date: /[ /

Signature:
Office: Phone:( ) - Fax: () -
Contact Person: Phone: ()} - Foe( ) -

B. Qllent Program Area Manager:

-Signature: Signature Date:  / /
Office: Phone:( ) - Fax:{ )} -
Contact Person: Phone: ( ) - Faxi( ) -

INTERNAL PAYMENTPCH LIS
Merchant Name: New Hampshire State Liguor Commission

Paymentech Contrect No.: 1387902




Client Change Anclysis Forms

Change Environment; Change Category: Contract #: Priorty:
O 1nformation Systems: O enhancement | Tax Type: 8 ﬂlgh
O operations O fee Ascal Year: 0 Medium
O other Change Control #: Low
I Recommended Implementation Approach:
II. Development/Imptementation Timeframes:
. Impacts on Other Systems/Plans:
Iv. Resource Requlrements:
V. Additional Infonnaﬁon required for enhancement; attach the following required information:
For Information Services Change: For Operations Change:
0 Design Specifications (] Schedute of Deliverables 0 workdiow

VI. State Dependendes:

VII.  Contract Reference, if applicable:
VI.  Proposed Fees (Altach additional documeéntation, if necessary):

One-time Development Cost:
Title breakdown:
s Business Analyst: hours
* Project. Manager: hours
* Programmer: hours
s Tester: hours
» Spedalist: hours
« Tot! Hours: hours
Other Costs:

IX. Approval/Contacts
A._Contractor Change Contro) Representative Name:
_ Slgnature;

ISlgnamre Date: / |/

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

B. Qient Approval of Change Analysls
Qlent Change Control Manager:

ISlgnamre Date: [ /

Slgnature:

Office: | Phone: ( ) - [ Fax:( ) -
C. Clent Program Area Approval — Name:

Slgnature: l Signature Date: [/

INTERNAL PAMENTPCH LISE
Mcrchant Name: New Hampshire State Liguor Cammission Poymentech Coniract No.: 1587902




Change Annlysis ("CA") The Contractor completes the CA, induding:

= (Change environment (Information systems, operations, other)

= Confirmation of the Client’s prefiminary change category (efihancament, fee)
o Ifnot In agreement, Initiate negotiation with the Cllent CCR

+ Recommended Implementation approach

+ Development and implementation time frames

.= Impacts on other systems and/or plans

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

= Additional information required for enhancement (design spedfications, schedule of
deliverablas, workflow, as applicable)

« Client agency. dependencies

*  Contract reference, If applicablé

« Proposed fees (one-time development casts and other costs, if-any). See Fees below:

» Contractor OCR approval and contact Information

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

Fees One-time development costs are the costs.of the business analyst, project manager,
programmer, tester, and spedalist for the requested change which are to be calculated based on
the hours:necessary to effectuate the changs,

Other costs are new transaction fees or periodic Rat fees, changes to existing transaction fees
due to'CPI-U or enhancement, and travel. Travel-related expenses shall be reimbursed in
acoordance with the Client guidelines.
For new transaction feas o periodic flat fees, the CR package must also Indude:
* Proposad transaction fess and any development fees; both totai and by function
+  All documentation and cost analysis as.stated above
= Requested effective date (if approved, any new fee.or fee change must be firm for at-least
one ye)ar and cannot Increase undl the Arst Contract anniversary after the one-year
period).
For changes to exdsting transaction fees, the CR package must atso include, as applicable,
= Current transaction fee for relevant transaction or report
= Proposed change o current fee, by function(s) and total
= How proposed fee Is justified
Negetiation The Qlent and Contractor OCRs negotiate and document technical detalls and costs:
= Cllent Change Control Manager and. Client Program Area Manager sign-off.
= Copy of approved CA provided to the Cllent CCR

Merchant Name: New Hampahire State Liquor Commission Paymeritech Contract No.: 1587902




Approvals Cllent State Agendes involved have final approval for all changes defined hereln, regardless of
the party Inltiating the change: State Agendles Involved have final approva! for all change
controls without a cost assodated. All change controts with a cost require authorization from the
State Agendes.invotved and may require additonal approvals of other control agencies.

Notification The Clent notifles the Contractor In writing of final approval.

Dewe!'opr‘mnt[ Upon approval of the CA, development and Implementation commences In accordance with an

Implementation accepted methodology.

PRIOR TO IMPLEMENTATION, the Contractor updates all related documentation. The.Cllent may
require that development/implementation of leglisiativety mandated changes proceed prior to
agreement-approvals.

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

Documentaton all reated documents).

CR, CA, and all refated documents become offidal Contract docurmientation,

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

submit an Invoie for payrhent. '

Merchant Neme: New Hampshire Statz Liquor Commission Paymentech Contract No.: 1587902




Schedule A-4 (JPM Connect Services pricing)

Service/Convenlence Fees

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

Discover, American Express)
¢ ACH/e-check Payments - Convenience Fee Funded - $1.00 per Payment Transaction

Example Credit Card ae-check
7.30% $1.00
P t Convenience Fee
ayment | oice of Payment | per Payment
Amount Transaction
Payment Amount $100.00 $100.00
Effective
Costto Convenience Fee $2.30 $1.00
Payer
TOTAL $102.30 $101.00
Cost to Public Sector Entity $0.00 $0.00

Merchani Name: New Hampshire State Liquor Commission

Paymentech Contract No.: 1587902




Appendix CC

(Change Control Procedures)

Chango Request (*CR")

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

+ Change environment (information systems, operations, other)

= Change categary (enhancement, fee)

+ Change request information {contract number, tax type, fiscal year, change control
number)

«  Priorty of change, within outstanding change requests

+ Information systéms change type, If applicable

= Destription of the current process, the system(s)/plan(s) affacted, and the required
change

+  Determination of need and condition necessitating change (legisiative mandate,
produdion’ problem, aud/monitoring results, etc.)

- Suggested implementation approach

* Required implementation date

= Date by which the Change Analysis ("CA") Is requlred (two weeks from the date the CR s
sent to the Contractor; If the: Contractor requires more than two weeks to prepare the CA,
‘the Contractor and the Cllent will negotiate 2 mutually agreed-upan date)

+  List of attachments
*  Primary'Client contacts (Change Control, Manager, Program Area Manager)
Source documents are appended to the CR as needed and provided to the Client OCR.

NOTE: Where the Contractor desires-a change, the Contractor contacts the appropriate Cllent
CLR for discussion and, upon agreement, the Cllent CCR prepares and submits the CR. If the
Client does not agree with a proposed change, It will provide In writing the basls for the
decision; Contractor must not proceed with the change. Any preliminary analysls completed as
part of these discussions shall be Induded In the procurement record.

Anatysls of
Implementation

Upon receipt of thie CR, the Contractor Inilates disaussion with-the Client OCR to identify
atternatives and determine suggested Implementation approach. The Cllent CCR may engage
additional Cllent staff as appropriate,

INTERNAL PAYMENTECEH: Litg
Merchant Name: New Hampshiro State Liquor Commission . Paymentech Contract No.: 1587902




Exhibit C-2

(Supplemental Terms for Merchant Processing)

DUPLICATE SETTLEMENTS
Paymentech shall identify duplication fransactions or transmissions and eliminale them when necessary.
DUPLICATE CHARGES AND TRANSACTIONS

Paymentech shall correct duplicate charges and Iransactions as soon as reasonably possible upon their
detection (or notificotion thereof 1o Contfracior by the State). To the extent addilional action is required of the
State; Paymentech shall nofity the State of each duplicale charge and lransaction, Paymentech shall be liable
for any costs incumed by the State because of duplicale charges or transactions 10 the extent they are caused
by failures within Paymentech’s proprietary card processing system.

DEPOSIT PROCESSING LIABILITY

Poymentech will setile with the State for each Sales Draft acquired and accepled by Paymentech under this
Agreement after Paymenlech receives payment of that Sales Oraft from the related Card Organization,
subject to the terms of this Agreement. Time is of the essence in regards 1o said processing/settiemenl, and
failure to provide such services in accordance with the specified timefrome hall be considered an Event of
Detaull.

AGENCY SPECIFIC REQUIREMENTS

The State has multiple "lines of business”, each of which may have their own unique requiremenis angd
processes using differing environments. These processes occur geographically throughout the Stale a well via
internet tools. Paymentech shall accommodate those individual needs and provide acceptable solutions.

Agencies software, system or equipment may be replaced or upgraded lrom time to. Poymentech shall
accommodate any and all software, system, and equipment upgrades or replacements. Paymeniech sholl
assist wilth all replacements and upgrodes to ensure a successful set-up and tronsition.

INTERNAL PAYMENTECH USE
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Exhibit D - JPM
- Global Account Terms
- US Addendum to Giobal Account Terms
- Consolidated Service Terms

- Connect Service Terms
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Exhibit D-1

(Supplemental Terms for Connect Services)

BREACH RESPONSIBILITIES for Taxpayer and Depariment Information

JPM shall comply shallinform the Statle of any security incident or data breach in accordance with gpplicable
law NH RSA 359-C. Notwithstanding anything herein o the contrary. this section 8 shall not be deemed to
modify the JPM's responsibilities pursuant to Section 2.3.7.

a. incident Response: JPM may need to, as required by applicabie law or regulation, communicote with
outside parlies regarding a security incident, which may include contacting law enforcement, fielding
media inquinies and seeking extemal expertise as mulually agreed upon, defined by law or contained in
this Contract. Discussing wilth the State should be handled as mulually agreed upon by the parties or as
required by applicable law or reguiation.

b. Security Incideni Reporting Requirements: JPM shall report o security incident 1o the appropriate State
identified contact as soon as reasonably practicol.

¢. Breach Reporling Requirements: It JPM has actual knowledge of a confirmed dala breach that
aftects any Siate content that is subject 1o applicable dola breach notification law, JPM shall {1)
promplly notify the appropriate State identified contact and (2) take commeicially reasonable
measures 1o address the dota breach in o timely manner.

BREACH RESPONSIBIUTIES - General Customer Data

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

control of JPM.

Q. JPM, unless stipulated otherwise, shall prompily nolity the appropriate Stale identified contact by
telephone in accordance with the agreed upon security plon or security procedures if it confirms there
has been a security incident.

b. JPM, unless slipulated olherwise, shall promptly notity the appropriate Stole identified contact if it
confirms tho! there hos been a data breach. JPM shall (1) reasonably cooperate with the Stale to
invesligate the dola breach, {2) promplly implement remedial measures, if necessary, and (3) document
responsive actions taken relaled 1o the data breach.

c. Unless olherwise stipuloted, if a data breach is a direct result of JPM's breach of its contract obligation
10 encrypt personal dota or otherwise prevent its release, JPM shall, subject to this Contract's limilation of
liability, bear the costs associated with:

{1) ihe investigation and resclution of the dala breach;
{2) notifications o individuals, regulators or others required by applicable law.
{3} it applicable, o credit monitoring service required by Siate {or federal) law;
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{4) awebsile or @ tol-ree number and call cenler for affected individuals required by State law
— all not to exceed the average per record per person cost calculated for data breaches in
the United States {cumently $201 per record/person) in the most recent Cost of Data Breach
Study: Globa! Analysis published by the Ponemon Institute 17 gt the time of the data breach;
and

{5) Complete all comective actions as reasonably determined by JPM based on root cause; all
((1) through (5}} subject to this Contract's limitation of liobility.

CONVENIENCE AND/OR SERVICE FEE MODEL

JPM shall utilize a convenience ond/or service fee model where the convenience and/or service fee is the
rasponsibility of the cardholder and there is no cost to the Stale. JPM must ollow the Stote to absorb
convenience and/or service fees on an accouni-wide bosis. JPM must foflow the convenience fee rules
established by the card networks. The $tate, where appropriate, will work with the JPM to ensure complionce
with such rules.

The State reserves the right 10 absorb convenience fees for e-Check and ACH processing or poss the fee on to
the customers gs appropricte for the State.

Customers must be cleary notified of the convenience and/or service lee amount that will be charged to use
this service prior o payment gcceptance and completion. All POS must clearly stote a convenience ond/or
service lee will be assessed.

INVOICING REQUIREMENTS

when an agency chooses 1o absort the convenience tee JPM shall provide each agency with the ability to
generate periodic reporting listing the processing charges incurred by constituents incuming a convenience fee
imposed by thal agency, either in electronic, hard copy. or both. The reporting shall be in a simple format
whereby, the agency shall be able to see all charges and shall be able to easily reconcile with their records.
JPM shall not, under any circumstances, debit the State’s depository bank account{s) or otherwise net fees
from credit card revenue. Each State of New Hampshire agency shall have its own individual customer
identilier. There shall be instances where sub-sections of an agency shall need their own unique customer
identifier.

CONFIDENTIALITY — CONFIDENTIAL TAX INFORMATION

JPM acknowledges thot its performance of the Contract may include access 1o Conlidenlial Information,
including, but not limited 1o, any information oblained from the Stale's records, files, or returns, that is subject to
stale or federal laws/rules restricling the access, use, and disclosure of Confidential Information, including. but
not limited to, RSA 21-J: 14 and Internal Revenue Code Sections 7213 and 7213A

JPM agrees to hold ond maintain Confidenticl Information in siriciest confidence tor the sole ond exclusive
benefil of the State. JPM shall not use Confidential Information except for the purpose of performing its
obligations under the Contract, and shall not disclose Confidential Information in any manner 16 any person
without prior wrilten approval of the State, untess otherwise required by law or regulalion. JPM shall prompily
nofify the State upon request for any Confidential Information, regardiess of whether disclosure is permitted or
required by judiciol decree or state or federal laws/rules, unless such notification is prohibited by law or
regulation,
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JPM shall implement, maintain, ond use safeguards 10 protect Confidential Information from any unauthorized
use or disclosure in ol leas! the same manner and to the some degree JPM protects its own conlfidential
information. It is unlawiul for any officer or employee of JPM willlully to disclose Confidential Information to any
person. Any violation of RSA 21-1:14 or Inlernal Revenue Code Sections 7213 or 7213A is punishable upon
conviction by g fine or imprisonment or both,

in the event JPM becomes aware of any unauthorized use or disclosure of Confidential Information, JPM shall
promplly nolify the State both orally and in writing. Any such offense is an Event of Defaull, JPM's failure 1o
promplly nolify the Siate both orally and in writing of ony unoulhonzed use or disclosure of Confidential
Information is also an Event of Detault, regardless of whelher the State determines that an oftense has been
commitied.

If any provision of this Section confliclts with any provision of the Agreement, the provision of this Section shall
govem.

INTERAL PAYMENTECHUISE
Merchant Name: New Hampshire Sinte Liquor Commission Paymentech Contract No.: 1587902




ADDENDUM TO ACCOUNT TERMS V1.8_06_26_18

ModHied for New Hampshire
United States of America

Accounts maintained by the Customer with the Bank are subjec! to the Bank's Accourt Terms, This addendum ("Addendum) amends or supplements
the Account Terms with respect 10 Accounts malmalned in the United States of America ("1).5.") and to Services provided In connection with such U.S.
Accounts, regardiess of ihe locallon where Services are provided. Cepitalized terms used in this Addendum, and not otherwise defined, have the
meanings set forth in the Account Terms. By using any Account meintained in the U.S., the Cuslomer acknowledges recelpt of, and agrees 1o be
bound by, the Account Terms which includes this Addendum, each as meay be amended or supplemented from tme to time. .

Section 2 of the Account Terms (Instructions; Socurity Procedures) Is amended by adding the following provision:

23 Tha Customer represenis and warrants to the Bank thet the Customer has not requesied funds transfer securily procedures other than those
expressly sgreed by the Customer and the Bank,

Soction 3 of the Account Terms (Deposits) s emended by adding the following provisions:

34 Yerfication: Adiustments. Recelpts issued by the Bank for deposits zre based solely on {ha amounts siated in the deposit Ucket, Credits for
ltems received for deposit or collection (whether or not eccompanied by a deposil ticket) are subject to verification and the Bank's recelpt of
final payment of deposited llema. The Bank may make adjusiments to tha Account for any srrors appearing on deposit tickets or occuring
during procassing or otherwisa, but tha Bank has no obligation to do so for de minimis discrepancies,

s Foreign Gumency ltems. The Bank mey handte lterns drewn on a non-U.S. bank or tems payable In a foreign currency on a collection basls,
nol for depasit, even if the Bank has received ihe ltems In a deposit. The Customer may not recetve provisional credit for such llems or, if
provisionat credit has been glven, the Bank may revoke . Credit for ltems payeble in o forelgn currency will ba converted into U.S. doDars
at a forelgn exchange rate and spread, and al such dats and time, as the Bank determines in its discretion.

KX} Endorsements. Endorsement must be placed on the back of Items onty In the area within 1.5 inches from the trailing edge of the ltem. The
fralfling edge of the llem I3 defined a3 the lefi-hand edge of the check lpoking at It from the front. If the Customer Is autherized In writlng to
endorse ltlems on the Bank's behalf, the Customer agrees to comply with the endorsement slandards of the Bank.

32 Encoding. i the Customer encodes information on an ltem, the Customer warrants 10 the Bank and to all other collecting and paying banks
of that ltem thel it is property encoded and tha Customer will be liable for losses related to encoding errors, including any loss due to delay
in processing ceused by an encoding efror.

a8 Retlum of Charae Back, The Customer should nol use carrier documents (ltems placed Inside envelopes) in elfther high-speed forward or
retumn cash letiers, Thae Bank may charge the Account for Items retumed unpald to the Bank or for claims based on asserted unauthorized
signatures, andorsements or alterations.

39 Collections. The Customer agrees that the Bank may collec! any iiem deposited to Customer's Account by electronic means. The Bank has
no duty 1o inspect such )tem during the depesit and collection process.

310 ¥priance, The Bank may agree with other banks and clearing houses lo vary procedures regarding the collection of retum of ftems, and to
vary applicable deadlines, to the maximum extent permitted by eppiicable lawa, and rnues, policies, operations and praciices of the applicable
clearing or setilement sysiems or payment networks {collectively "Rules & Regulations).,

3N Substitute Checks The Customer will nol deposht any substituie checks (that ere not retumed Items} unleas the Bank expressly agrees to
accepi such llems for deposil. In the absence of lhe Bank's expreas egreement, the Customer will be solely responasible for any loss or claim
In connection with i3 use of substitute checks.

32 Nigh Hs, The Bank Is not llable for any deposit made through the use of the Bank's night depasitories uniil the Bank lssues
a written acknowtedgement of the deposit. The Bank's count of the amount deposiied In a night depository wiil be conclusive. The Cusiomer
is solety responsible for any loss that may be incured before the Bank verifies the conlents of the deposil,

313 Remolety Crealed Checks. If the Customer deposits e remotely created check ("RCCT). as such term is defined in Federal Reserve
Regulation CC, the Customer warrants to the Bank, with respect to each RCC, thal the person on whose account the RCC is drawn,
authorized the issuance of such RCC In the amount and 10 the payee stated .on the RCC. The Customer authorizes the Bank to debh the
Customer's account for any claim or relum based upon an unauhorized RCC and the Customer agrees to reimburse the Bank for any
clalms, lisblities, costs and expenses (Including attomeys' fees) resulling directly or indirectly from any breach of the foregoing warranty,
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314

3.15

e

Electronicaty-Created jtems. The Customer should nol deposit electronically-created ltema (EC!s) to s account, as such term I3 defined in
Federal Reserve Regulation CC. ECls are Included in the definition of an ltem. If the Customer does deposit anECI, the Customer suthorizes
tha Bank (o deblt ihe Customer's accoun! for any claim, retum or adjustment related to the ECI, and the Customer agrees ta reimburse the
Bank harmless for any claims, (iabliiles, costs and expenses (incuding stiomeys’ lees) resulting directly or indirectly from the Customer's
deposit of the ECI.

. The Bank may lssua one or more automated tetler machine CATMT) cands ("Cards”) and personal Identification numbers ("PINa%)
to Customer's employees or agents {or usa In inltiating certain Account transactions et Bank owned ATMs. Unless othenvise egresd by
Bank, Customer agress that Cards will be used only at ATMs owned by the Bank and Customer shalt be ilable for any transactions and
fees resutling from the use of such Cards. The Customer agrees thal the types of transactlons offered through the use of any Card may be
limlted by the Bank, in its sole discretion. The Bank may cancel any Carg at any lime and for any reason, and will notify Customer of such
cancellgtion. The Cuslomer agrees to obtain possession of and retum to tha Bank or destroy all cancelled Cards. If the Customer believes
e Card or PIN has been lost or siclen, the Customer shall immediately contact the Benk's ATM caell center, All ATM Iransactiens ara subject
to verification. Any deposit transaction through an ATM that is not made on a business day or made after the Bank’s designated cui-off time
will be processed on the Bank's next business day.

Iniemet Gambling. The Customes agrees not 1o conduct any transactions through the Account that are directly or indlrectly related lo untawful
Internet gambiing, Including the accepiance or receipt of any funds or deposits In connection therewith. The term “uniawful Intemet gembling.,”
as used in this section, shall have Its meaning set forth in 12 C.F.R. Section 233.2(bb).

Section 4 of the Account Terms (Peyment of ltems) I8 hereby amended by adding the following provisions:

45

48

4.7

4.8

4.0

4,10

Cashing llems. The Bank may, In s discretion, cash ltems drawn on an Account when presented by the holder, If a holder who is not a
deposit customer of the Bank presents an Item drawn on the Account for cash, the Bank may refuse to cash the ltem, or may charge the
holder a fes {or cashing the llem.

Signatures. If the Customer esieblishes an Account which purports to: (i) require two or more signatures on ltems drawn on the Account, or
(i) limits the amourt for which an ltem can be f3sved, the Customer acknowiedges that any such requirements are solely for the Customer’s
own intemal control purposes. The Customer agrees that, provided that the Benk follows its usual and customary procedures for processing
and paying ltems, the Bank will not be liabte for paying any item (a) lacking the required aumber of signatures, or (b} in an emount exceeding
the epplicable limit.

. The Bank provides Services 1o which the Customer may subscribe, such es Posltive Pey and Reverse Posltive Poy, which
are reasongbly designed 1o prevent payment of unauthorized cor attered Hems. Customer agrees thal {slhure 10 vse such Senvces will
consiliute Customer negligence contributing to the making of an uneuthorized signature or the alteration of an liem, and the Cusiomer will
assume the rsk thet Items paid egalnsl its Account may be unauthorized or aliered. in thal event, the Customer will be precluded from
easering any claims egainst ihe Bank for paying any unauthorized, sttered, counterfeit or clher fraudulent llems The Bank shall not be
required (o re-credlt Customer's Accourt or otherwise have anry llability for paying such ltems 1o the extent such Services would likely have
prevented such losa.

. The Customer assumes responsibillly for losses thal the Customer or the Bank may Incur 83 the result of
processing delays caused by the Customer's: (i} lssuance of an ltem in such 8 manner that Information, marks of bands on the back of the
llem obscure endorsements; or (i) placement of an endorsement on the back of the Item which obscures other endorsements.

Negotiation Qutside of LS, f an ttem is transferred or negotiated outside of the U.S. and is subsequently sent lo the Bank for deposit,
collectlon or payment In the U.S.. the Customer shall be deemed to rnake, to the Bank, the {ranafer and presentment waranties under the
Ruies & Reguiations, as if such ltem were negolisted or otherwise tranaferred In the U.S.

Slop Payments. A stop payment Instruction from the Cusiomer will be effective with respect to an ltem if: (i) the Bank has a reasonabie
opportunity 10 act on such Instruction prior 1o its peyment or encashment, which shall ba al least one (1) full Business Day following the
Business Day on which the Bank received the Instruction; and (i) the Instruction I3 In the form required by the Bank, the intormation is
complete and Is delivered 1o the location designated by the Bank. For purposes of this Section, "Business Day” means a day on which the
Bank is generally open for business in the jurisdiction whare the Account |8 maintained. Stop payment Instructions, unless otherwise
provided, will be valid for one (1) year and will automatically renew up to six (6) addiliona! years unless the Bank receives Customer's
ravocailon of a stop payment Instruction. The Customer may reques!, through the Bank's call center of other authorized representativa, a
non-renewable slop payment, which will be effective for a 180-day period. The Bank shall nol be liable for any Hem propedy paid or cashed
prior 10 the effective time of a stop payment request. The Customer acknowledges that a stop payment Instruction does no! limit of vary R
obligation to pay the subject llem and, notwithstanding a stop peyment Instruction, the Bank may propery pay such an item o & person
entitied to enforca it
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Standard of Care, Any item issued by the Cusiomer drawn on lis Accouni shefl be deemed Lo be endorsed in the name of he payee H: the
ltem I3 endorsed or deposiied inta an account in a name (hat Is subsiantlally similar to that of the payee; the payee I3 a fictitious person; the
Customer was wrongfully or emoneously Induced to [asue tha llem payable o the stated payee; the deposit of the ltem was accomplished
by en employee entrusied with responasibifity for the ltem or person working (n concen with such an empioyee; or the Customer or payee
folled to act with ordinary core with respect to the ltemn, The Bank sha!l not be llable lor any loas caused by the alterpilon or unauthorized
signatyre or endorsement on any lem lasued by the Cusiomer, unless the Customes establishes thet the Bank faled to handle the item with
ordinary care, and that such fellure sutstontialy contributed to the loas. if the Bank's (aflure to act with ordinary care substantiaily contributed
1o the loas on tha Item, the loss shell be allocated between ihe Cusiomer and the Bank besed upon the exieni to which thelr respeciive
feilures to axercise ordinary car contributed to the [03s. The Bank may process any ltem by efectronic means end is not required (o inspect
tha llem payed by aulomated paymeni processing.

Soctlon § of the Account Terms (Funds Transter Instructions) s amended by adding the following provisions:

5.0

5.7

58

5.0

5.10

511

Eunds Transfer by Check. If the Cusiomer, through the Bank's funds transfer seérvices, requests that payment be made by check, the
Customer outhorizes the Bank to debh the Customer's Account on recelpt of tha tnstruction and to lssue a chack as agent for tha Customer
In accordance with the instruction. If the Customer requests Lha Bank to place 8 stop payment on the check before the check has been
presentad for peyment, such request must be clearty kieniifled as & stop payment request. including the reference number given for the
transaction, and It must be received by the Bank at a time 2nd In &8 manner designated by the Bank from tima to time, If tha check Is not
preseniad for payment within one hundred eighty (180) deys efier issuance, the Bank may plece » 3lop payment on Lhe chack and transfer
the funds back to the Account.

Ii Credit given by tha Bank to the Customer for an ACH credit
amry Ihlll be ptovblonal unul the Bank reoefvea I'lnal pnymem 1 tho Bank does not recaive fnal paymen|, the Bank may revoke the
provisionat credil and charge back the amount of the eniry 1o the Account, or obtaln a refund from the Customer, in which case the orginator
of the cradii entry shall nol be deemed 10 have paid the Customsr the amount of such eniry. The Bank shall not be obligated to nolify the
Customer of tha receipt of a paymeni orger of ACH entry for credit or debXt to an Accounl.

Same Day Amend and Capcel. The Cuatomer may subscribe to 8 service 10 enabla same day amendment and cancellation of payment
orders. Al canceflation or amendment messages seni 10 the Bank shatl be In the format specified by the Bank and must be recelvad by the
Bank no tater than such time 83 may be esiablished by the Bank upon notice to the Customear.

. Tha Bank will datermine the order In which Il processes payment orders. If tha Customer's paymeni order bears the
codeword “PRIORITY” In such fleld as the Bark specifles, tha Bank will use reasonable sfforts lo execule such payment order in advaence
of tha Customer's standard psyment orders. If the Customers payment order bagra the ¢codeword “TIMED™ in such fleid as (he Bank
spacifies, the Bank Wil endeavor, but will have no obligation, to process the payment order by the 1ime requested by ihe Customer within
tha payment order. For “TIMED™ paymant orders, funds in the Customer's Account ere reserved by the Bank on the payment value date
unlil procassed. For the avoidance of doubt, all payment orders are subject to the Bank’'s acceptancs, and the Bank will have no flabitlty for
fallure to process payments by the ime requesiad by tha Customer,

Benl Time Bayments, Payments recetved through the Reat Time Payment System operated by The Clearing House Payments Company
LLC {"RTP Sysiem"} will be processed pursuant to the RTP Operaling Rules and any other applicable Rudes & Reguiaiions, (o which the
Customer pgrees to be bound. If tha Customer receives a paymeni through the RTP System on behalf of another person or entlty, such
other person or entity must be a resident of, or otherwise domicilad In the United Siates. In tha further transmission of any such payments,
the Cusiomer agrees to comply with all applicable US iaws and reguiations, including, withou! limitetion, those admintstered by the US Office
of Foreign Assets Control.

i . To the extend there is any inconsistency between a fund transier fnanclal messaging standard and the governing law
sel forth In Section 16.1, the goveming law set forth in Section 18,1 will govemn.

Section 7 of the Account Terms {Account Statenents) is amended by adding the following provisions:

1.2

7.3

Impges Sufficient. The Customer acknowiedges that Account Statements and images of paid ltems ara avellabie to i and are sufficient (o
allow It to make all examinstions and repornts of Accourt activity including emons, as required In this Section, The Bark I3 not required (o
retum pald or canceliad liems with the Account Statement,

f . Tha Customer must notiy the Bank In willing, within a reasonabie period of time not o exceed 80 calendar days of
the date of an Account Statement, of (i) the fallure to recelve the Account Statement, or (Il) eny erors, unauthorized payments, charges,
alierations, discrepancies or imeguieritias reported on the Account Statement {"Errors”). The Customer must notify tha Bank in writtng of any
unauthorized, improper, of missing endorsements within six (8) months afler the date of the Account Sialement on which the Item wa3s
reportad to have been pald. The Customer musi provide tha Bank with all information necessery for the Benk to Investigate eny clalm based
upon an endorsement of Ermor, and muat provide all supporting evidence that the Bank requests. Fallure to comply with the iime frames set
forth sbove shafl be doemed condusive proof Lthat the Customer fallad to exercise reasonabia care end promptness in examining Account
Statements and paid ltems or identilying Errors and that such fallure may cause subsequent 1038 (o the Bank. If the Customer lails to comply
with the notice requirements sel forth above, (the Bank Is not required lo reimburse the Customer for Lhe Customer's claimed loss and the
Customer shall be barred from bringing any sction against the Bank.
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7.4

75

. if an Account has no activity other than charges assessed or interest credited by the Bank for a period of aix {8) or more
months, the Bank is not required to provide an Account statement untll additional activily occurs In the Account, If en Accoun! hes no aclivity
other than charpes sasessed or Interest credited by the Bank for & perdod of twelve {12) or mors montha, the Customes may ba unable to
access the Account untl the Customer contacts the Bank.

Advice Services. The Customer may subscribe to Bank services for tha delivery of sccountrelsted Informstion ("Advices®) 1o a perty
designated by the Customer, Including Information relating to credis and debits 10 & Customner account, and the retum or rejection of certain
peyrnents. Advices may be sent vis SWIFT, electronic mell, facsimile transmission, ordinery mell, letephone, through Intemet sties, or s
otherwise agreed by the perties. The Custorner i3 responsible for maintaining the accuracy of the infarmation that Is required for detivery of
Agvices, including the address, lelephone and/or facsimile number of the redpient end, if eppticable. the messaging components and
conditions that will trigger the tranamission of the Advices,

Sectlon 15 of the Account Terms (Account Disclosures) Is amended by adding the following proviaions:

15.5

15.7

158

15.9

15.10

; ¢s. U.S. federal regulations limi the number of pre-authorized or automatic ransfers or
MU'-drawz!a or telephon!c!ebdmnic lnstrudlm (Inctuding check, drafi, debit card or similar order payabls to third parties) that can be made
from a savings account (Including a savings sub-account (83 described below) and 8 money market deposit account) 1o a 1otal of sbx (8) per
calendar month or statement cycle or similar period. The Cusiomer sgrees (o comply at sll limes with such restriciions. Exceeding these
withdrawal limits may result In the Bank converting the sevings eccount into a non-interest bearing demand deposlt account, with any
atiendant changes in pricing and account terms and condilions, Further, the Bank Is required by U.S. law {0 reaerve the rght (o require a!
laast ssven (7) days’ notice pror to 8 wihdrawal from a sevings sccount (including 8 savings sub-sccount) or an interest-bearing negotiable
order of withdrawal account CNOW Account™),

. The Customer, if eligible, mey open a NOW Accouni. There Is no Iimit on the number of withdrawals that the Customer
may maks from the demand deposit or NOW sub-sccount,

Agmintstrative Subaccounts. The Bank is suthorized, for regulatory reporting and Intemat accounting purposes, to divide an Account: (T) in
the case of a demand depesi checking Account, into a non-interest bearing demand deposl sub-sccount and a non-interest bearing savings
sub-account; (IT) In the case of 8 NOW Account, into an Interest begring NOW sub-account and an interest bearing savings sub-account,
and, In both cases, to transfer hnds on o daily basis between (hass sub-sccounts in accordance with U.S. law at no cost 10 Ihe Customer.
The Bank will record the sub-accounts and any transfers belwoen them on the Bank's books end records only. The sub-sccounts and any
transfers batween them will not sffact the Account number, balance requirement or use of the Accoun?, excep! 83 described harein,

. The Bank will establish a target batance lor the Custormer's demand deposit or NOW sub-account, which it may
changs al any time, To tha extent funds In the demand deposht or NOW sub-account exceed the target balence, tha excess will be transterred
10 the Customer's savings sub-accouni, untess the maximum number of transfers from ihe sevings sub-accounl for tha! calendar month or
statemeni cycla hove atready ocoured. If withdrgwals from the demand deposit or NOW sub-account exceed the avaliable batanca in the
demand deposit or NOW gub-account, funds from (he Customer’s aavings sub-accoun! will be trensferred o the demand depasit or NOW
sub-account up 1o the entire balance of avalable funds in the savings sub-account to cover the shortfal and (o repienish any targel balance
that the Bank hes establshed for the demand deposil or NOW sub-sccount. If a sidh tranafer Is needed during a calender month or statement
cycie, Il will ba lor the entlre balance In the Customer's savings sub-account. end such furds will remain In the demand deposit ar NOW
sub-account for the remainders of the calendar month or statement Cycle.

Bianch Deslgnatton. The Bank, for Ity sdmindsirative purposes meay designaie a branch of the Bank as the branch of record of an Account
which may be different from the brench at which the Account is opened. This designation requires no action on the part of the Customer and
wiil not chenge the Bank's operalions, Services or customer support,

No Fldudary Reigtionshio. Bank's relationship with Customer conceming the Accounts s that of & debtor and creditor, No Adudiary, quasi
fiduciary or other speciel relationship exists between Bank and Customer of any thind partiea regarding the Accounts.

Section 18 of the Account Torms (Governing Lew) is emendod by roplacing Section 18.1 with the following provision:

16.1

Excepl as otherwisa agreed In wriling by the Bank and the Customar, the rights and obligations of the Customer and the Bank In respect of
each Accouni malntatned in the U.S. shall b governed by and construed in accordanca with the taws of the State of New Hampahire (without
regard to s conflict of laws rules). Each of the Customer and the Bank Irrevocably 2ng unconditionally submits to the exclushve jurlsdiction
and venua of eny State or Federal (onty Federal if State court i3 pre-empted) court sitling in the Siate of New Hampshire over any actlon,
sull, proceeding, clalm or controversy arising out of or relaling to tha Account Terms which includes this Addendurn. The rights and remedies
of the Bank under this Addendum, Lhe Account Terma, the Account Documentation, the Service Terma, and any other agreement by the
Customer in favor of the Bank are in add!tion to tha rghts and remeadlas of the Bank under epplicable law (as provided above In this Section),
are cumulative and may be exarcised successively or concurrently, and a&re retalned by (he Bank.

Section 18 of the Account Terms (Govermning Lew) ts amended by adding the lollowing provisiaon:
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16.4 In the avenl the Bank is required to remll funds to any stele as abandoned property, the Account may be charged for fees In'remitting funds
to that state. In eddilon, the Bank may charge fees in conneclion with its handiing of dormant funds and accounts,

Section 17 of the Account Torms (Miscellansous) s amondod by adding the following provisions:

17.15 When the Customer provides the Bank any information requested by the Bank under Its “Know Your Customer” or Anti-Money Laundering
or other compliance polices pertaining Lo any natural or other persans, the Customer represents and warranis to the Bank tha! the Customer
has obtained that person’s conaent that the Bank may meka continued use of that person’s Informatlon in order for the Bank to discharge
any of ils responsibilitias in connaction with "Know Your Customer” or Anth-Money Laundering, or olher compllance purposes.

17.18 Bepefics Ownershin, Customer agrees to adhera 1o the FINCEN Cusiomer Oue Ditigenca final nule which requires certain enlities to provide
and certify beneficizl ownership information (o the Bank at 10% and provide information on a controller when opening a new USD account.
The Bank Is required lo collect end velidats certain information (e.9. Neme, Address, DOB, SSN or Pasaport 8 for non US Individuats) for
new accounts impacted by the nule. if an enlity bs exempt from nie, the Bank may require documentation 1o suppor ithe exemption.

17.17 Pavetle Throuah Accounts. If the Customer is 8 bank or financial Institution and is nol organized under the laws of the U.S., it shall not
permi s customers to conduct banking trensactions in the U.S. through the Customer's Accourd, and shall not provide its anstomers with
check stock, drafts, wire transfer capabliities or any other means which would enable its customers to draw on the Customers Account.
These types of arangements are typically called *payable through accounts® and are prohibiied under these Account Terms, The Customer
acknowiedges that the sole of U.S. dotler checka or drafis to third parties is prohibited without the express writen approval of the Bank.

17.18 No Advice, The Customer acknowdedges and sgreas that the Bank has not provided and will not provide any Investment, 1ax or accounting
sdvica or recommendation In relation to the Accounts or any invesimenis made under any Service.

17.19 ERISA Stetuy. The Customer will notlfy the Bank In writing, ressonably In advance of the Account opening, if eny Accounts or monles B
hoids or places with the Bank sra subject 10 the Employes Retlrement Income Security Act of 1974, ss-amendsd ("ERISA”), together with
ol the rules promulgated thereunder, of Sectlon 4975 of the Internal Revenue Code, 1ogether with all the nies promulgated thareunder. The
Bank may, in s sofe discretion end subject to such furthes conditions a3 It may impose, Inchuding, without Imitation, execution of further
documentation In form and manner acceptable to the Bank, permi the holding of such Accounts or deposits or recelpt of funds.

17.20  Addilong| Representation for ERISA Benaiit Plans. .

(0 It the Customesr s of represents a "benefit plan,” as defined In Sectlon 3(42) of ERISA, and U.5. Department of Labor Regulations Section
2510.3-101, as modifiad by Sectlon 3({42) of ERISA (logether. the *Plan Assel Rudes™ and each such benefit plan investor, a “Benefil Plan?),
or is acting on behall of one or more Benefil Plans, the Customer represents and warants that:

{1) the Bank has not or will not provide advice with reapect (o the services obtalned by the Benefit Flan.

{2) the Benefit Ptan fidudary (the *Plan Fiduciary”) is Independent of the Bank, end i3 not an individual acting for his or her own Individual
Reilrement Account, and such Plan Fiduciary Is efther (a) a bank as defined in Section 202 of Ihe Investment Advisers Act of 1040
{the "Adviaers Act™), or similar Insthution that is regulated and supervised end subject 10 periodic examination by a State or Federa!
agency. (b) an Insurance camlar which is qualified under the laws of more than one slate to perform the services of managing.
acquiring or disposing of asacts of a Benefit-Plan; {c) an Investment acviser reglstered under tha Advisers Act or, if not registered
B3 8n investment adviser under the Advisers Act by reason of paragraph (a)(1} of Section 203A of the Advisers Act, Is regisierad as
an Investment adviser under the laws of the state in which it meintaina its principal office and place of business; (d) a broker-dealer
regisiered under the Securliles Exchange Act of 1934, as amended; or (e) has, and will at all times hove, {olal assats of al leas) U.S.
$50,000.000 under its management of control;

{3) the Plan Fiduciary is capabla of evaluating Investment risks independently, both in genera! and with respect to the Accounts ond
Services:

{4) the Plan Fiduciary Is a “iduciary” with respect (o the Beneflt Plan within the meaning of Section J(21) of ERISA, Seclion 4975 of Lhe
Code, or both, and Is responsible for exercising Independent judgmen in evaluating the recelpt of Services by the Benefit Plan;

{5) the Bank has not exercised any authority to causa the Benalll Plan to agree o these Account Terms; and

(8) the Plan Fiduciary has been Informed (a) that the Bank ks not undertaking to provide impartial investment advica or fo give advica in
8 fduclary capacity in conneclion with the Services: nd (D) of the existence and aslure of the financial interests of the Bank, as
discdiosed in the Account Terms and Service Termns.

{li} The representations and covenants In the above clauses are Intended 1o comply with the U.S. Department of Labor's Reg. Sections 29
C.F.R. 2510.3-21(a) end (c){1) as promuigated on Apnil 8, 2018 (81 Fed. Reg. 20,897). If these reguialions are revoked o repeeled, these
representations shatl be deemed no longer in effect.
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AVAILABILITY POLICY - FOR ACCOUNTS MAINTAINED IN THE U.S.

The Banis policy ia to meke funds available to the Cusiomer on the sama, next or sacond business day after the day of deposit depending on the typa
of deposh and when the deposi! is made es described below. f the Customar will need the funds from a deposit immediately, tha Customer should
ask the Bank when the funds will be availabie.

A.

Detormining the Day of a Deposit. If a deposit bs made (o sn account on a business day befora the Bank's cutoff time estabiished for that
location (which will be no eerfier than 2 p.m. local time), then the Bank wifl consider thal day to be the day of deposil. However, If a depasit
is made afler the cutof! me or on a day thal Is not & business day. then the Bank will consider the deposit to have been made no later than
the next business day. For determining the availability of deposits, every day is a business day, except Seturdays. Sundays, and federa!
holidays. Avallability with respect to any deposit will be determined by the location of the banking center or other facility where the deposit
was récaived, For deposits mode a1 the Bank’s automated tefler machines (ATMas) the cuiofl ime is 11 p.m, Eastermn Time unlosa ctherwise
noted on the ATM screen,

Same Day Avaliablilty. Funds from the following deposits madea at 8 banking center of at en ATM that do not require deposit envelopes
will be avallable on the business day the Benk determines the deposit is made:

+ Cash;
= Wire transfers; and
* Electronic direci depasils 1o an account.

Roxt Day Availabllity. Funds from ihe loliowing deposils are available on the first business day after the business day the Bank delermines
tha deposit is made:

+ U.S. Treasury checks thal are payable to the Customer;
« Checks drawn on 5 Bank affiliste that holds the epplicable account (excluding a Controfled Disbursement she); and
» Al least, the firsl $200 from o day’s tolal deposiis.

If the deposit ls made In person to 8 Bank employee, funds from the fallowing deposits ere also avallable on the firsl business day after the
business day the Bank dalermines the deposil is made:

= Slats and loca! govemment chacks thal are payable to the Cuslomer, if 8 special deposh slip, avallabla upon request &t any Bank
banking center is vsed;

¢ Cashiers, certified, and leller's checks ihat are payabia i0 the Cusiomer, if a special deposil sllp, avallable upon raquest al any
Bank benking center, Is used; and

+ Federal Reserve Bank checks, Federal Home Loan Bank checks, end postal money orders, If ihese itema are payable 10 the
Customer.

If a special depash siip is not used, availablilty of funds from these deposits will follow the schedule kdentifled in the Avalleblity of Other
Check Deposits section belew.

Availability of Other Check Depaalits. Generally, funds from all other deposits of checks drewn on banks (as defined in Feders! Reserve
Regulation CC) will bs avaitabla na later than the second business dey afier the day of deposil. Checks that require speciel handiing may
recelve delayed availabillly. The amount of funda avallable (¢ the Customner will be reduced by the amouni of any deposited check that Is
returned unpaid. If the Bank reprocesses the check, the funds will become avaitable no later than the second business day afler the business
day In which the chack is reprocessed.

Longor Dolays May Apply. In some cases the Bank may not make al of ihe funds that ere deposited by check available. Depending on
the type of check depoaited, funds may nol be available as set forth above. However, the first $200 of the aggregate deposit will be avaliable
on he firs! business day afler the day of deposit. '

If the Benk Is not going 1o make el of the funds from a deposit avatiable ot the times shown above, it will notlty the Cuatomer and specity
when the funds will ba available, If a deposh 1s not made directly to a Bank employee, or H the Bank decides to 1zke this ectlon after the
Customer has left the premises, the Bank will mall or otherwise send the notice 10 the Customer by the business day after the day of deposh.

Funds deposited by check may be delayed for a tonger period under the folowing circumstonces:

The Bank belleves a deposited check will not be paid;

Deposited checks for &/l of the Cusiomer's accounts toial more than $5,000 in any ona dby;
The Customer redeposited a check thal has been retumed unpakd;

The Customer has overdrawn one or more of ts sccounts repeatedly in the last six months; of
There ia an emergency, such as fallure of communications or computer equipment.
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In such circumstances, funds will generally be available no later than the seventh business day after the day of deposit. Inclement weather
or transportation problems may lead lo additional delays under certain availabilily schedules. Customer may have specific avallabillty
schedules related to a banking servica.

F. Speciel Rulos for Now Accounts. If the account is a new account, the following special nies may apply during the first thirty days the
accoun ls open:

¢ Funds from deposits of the first $5,000 of thal day’s 1ota! deposita of cashier's, cerlified, teller's, iraveler's and federal, stale and
local government checks payable to the Customer will be available on the first buainess dey after the day of depoasil. The excess
over $5.000 will b aveilable no later than the ninth business day efter the day of deposil. If the deposit of checks (other than U.S.
Treasury checks) is not made in person to one of Lhe Benk's employees, the first $5,000 may not be made svallable unill the second
busineas day after Lhe day of deposit; and

«  Funds from all other check deposits will be made evailable no tater than the fiteenth business day after the day of deposh.

G. Largo Dollar Deposits. The U.S. Federa! Raserva Banks will not forward process any ttem over $99,999,599.99 and considers such liems
8s “non-cash ltems.” Such items should nol be deposiled in the Account. If Customer does depostt such an Jiem, the Bank may refuse to
process such ftem or handle it as a collection Hem. If handled as a collection Item, Customer credit and avallabilty will be defemred

accordingty.
This Availability Pollcy end availability schedules may be changed without notice.

© 2018 JPMorgan Chase & Co. All rights reserved, JPMorgan Chase Bank, N.A. Member FDIC.
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ACCOUNT TERMS : V1.5_09_16_17

INTRODUCTION

This document, as amended of supplementad by account addends for each country in which the Accounts are held, (collectively, the “Account Terms™)
coniains the general terms, condiions end disclozures for the Accounts and Servicas selected by the Cusiomer and constitutes an egreement batween
the Bank and the Customer and supersedes afl previous drafts, discussions and negodiations, whather orel or written, between them In conneclion with
the opening of Accounts end receipt of Services. References (o "the Bank” shall mezan JPMorgan Chase Bank, M.A., and any of Iis aflillales. Referentes
10 the *Customer” shall mean the entlty 1o which the Bank, as an Independent conlrector, provides Accounts and Services, inchuding any entity that bs
bound by a Subsidiary Election Agreement (not appScebée in all jurisdictions), as may be emended from Ume to Ume. All accounts subject to the Account
Terms are, regardiass of thelr location, referred to as "Accounts®. The Account Tenms may be suppiamented or amended as seot forlh in Section 17.8
(Amendmen!s; Supplement; Walvers) herein, References Lo “Services” shall mean services offerad by the Bank and subject to the Account Terms and
ary applicabie Service Terms. References 1o “Senvica Terms” shall mean anry lerms end condilions regarding apecific types of Accounts or Services
that 2re subject to the Account Terms. In edditlon to the Account Terms and Service Terms, lhe Accounts ere subject to other Accouni-olsted
decumeaniation, Inchuding signature cards end application forms (the “Accouni Documaniation®).

The Customer shatl not transfer gny of s rghts and obligations In an Account or with respec! 1o a Service, of creale any form of sacurity interest over
such rights and obligations In an Account, withawt the prior written consent of the Bank, Faillure to obtain the Bank’s pror written consent constitutes a
breach of these Account Terms by the Custorner and mary result in immediate dosure of Accounts or tarmination of Sesvicas.

Tha Account Terma, Accourt Documentation and Service Terms may vary sppilcable law to the maxdmum extert permitted under any such law. Any
provision of zpplicable taw that cannot be vered shall supersede any conflicting temm of the Actount Terms, Account Documentation or Service Terms.,

1. Authorized Persons.

1.1 Authorized Persons. The Bank ls puthorized 1o rely upon eny document that identifies a perzon authorized Lo act on beha!f of the Customer
(Authorized Person®) with respact lo the Accounts and Services, unti the authordty for such Authorized Person is withdrawn by tha Customer
upon writlen notice to the Bank, and the Bank has had & reasonzble opportunity (o act on such nolice. The Cusiomer will provide 2 specimen
signature {or epch Authorized Person in the manner requested by the Bank,

1.2 Authorizztions. Each Authorized Person b Independent of the Bank, and, subject to any written [imiiation provikded by the Customer and
received and accepled by the Bank, |3 authorized on behall of the Customer to: open, operzte and close Accounts; overdraw Accounts as
permiitad by the Bank; appoint end remove Authorized Persons; exaculs or gtherwise agree to any form of egreement relating to the Accounts
or Services, Including Account Documentation: sxecute guerantees, indemnlities or other undertakings to the Bank In refation to guarantses,
letiers of credit or othar fnencle! tensaections, or In relation to misalng documents; draw, accept, endorse or discount checks, drafts, bils of
exchange, nolea and olher financial Instrumants ("items®); receaive materials related to securlty procedures; and give instruclions (TInstructions”),
Including requests and payment orders, by means other than he signing of an ltem, with respect 1o any Accoun! transaction. Without Iimilation,
such Instructions may direct: {1) the payment, trensfer or withdrawal of funds; (if) the disposition of money, credits, Hiems or property al any time
heid by the Bank for account of the Customer; (i) the provision of acoess as described in Section 1.4 (Third Party Access) and Section 2.1 { Thind
Party Instnuctions) bedow; or (iv) ary other ransaction of the Customer with the Bank.

1.3  Facalmile Signeturos. If the Customer provides the Bank with fecsimile signature specimens, or If tha Customer issues Items with o facsimile
signature on one or more occellony, the Bank I3 suthorized 1o pay ltems signed by facsimils signature (Including computer generated signatures)
i iha actual or purporied facsimia signsture, regardiess of how or by whom affixed, resembies the specimens flled with the Bank by the Customer,
or resembiles 8 specimen facsimila signature otherwisa employed for the Customer’s benefit.

1.4  Third Party Access. The Cusiomer meay reques! that the Bank permit a thind party to have access to an Account by submifting an ocoess
request in a form acceplable to the Bank (an "Access Reques!”, and the third parly designaiad in such form will be referred 1o a8 8 “Third Party”).
Each Third Perty ls autharized by the Custorner o issue Instructions to the Bank in relation 10 &n Account, including to infliste payments and
tronsfors against an Account, and o access and recetve balance and transaction information (induding account siatements, information reporting
and transaction advices) by sny method of communication, including the Bank's electronic channels, facsimile transmission, in wriling, by
telephons and SWIFT, and tha Bank I3 authorized 10 8t on such Instructions and provide such access 89 described In this Section and Section
2.1 (Third Party Instructions) below. Subjed to the Third Party’s completion of documentation required by the Benk, the Bank Is suthorized to ect
upon any Instructions issued In the neme of any authorized person of the Third Party who has been nominated by the Third Perty In a form
scceplabie 1o tha Bank, and such authorized person shell be deemed an Authorized Person with respact to the provisions of these Account
Terms redating to the use of the Accounts and the giving af Instructions wilh respect {o the Accounts. Tha Cusiomer may ravoke an Access
Requesl at sny time by giving the Bank waitlen notice of such revocation; such revocation shall be effective when the Bank has received such
notice and has had e reasonable opportunity to act upon it.

2.  Instructions; Security Procedures.

21 Security Procodures Generslly. When lssulng Instructions. the Customer bs required 10 follow the Bank's security procadures s communicated
to the Customer by the Bank from (ima to Ume, including tha procedures sei forth herein, and shall be bound by such securlty procedures for use
of the Servica. Upon recelpt of an Instruction, the Bank will use Lhe securlty procedures 1o verify that the Instruction Is effective a3 thal of the
Customer. A sacurity procedure may requirs the use of sigordihms or other codes, Identiying words or numbers, encryption, call back procedures
or simhar security devices. It is understood that the purposa of the security procedure ls to verlfy the authenticlty of, end not to detect errors In,
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Instructions. The Custemer shall safeguard the security procedure and make it available only 10 persons that # has authorized. Any Instruction,
the authenticlty of which has been verfied through such securily procedure, shall be effectivo es thol of the Customer, whether or not authorized.
An authenticaled SWIFT or host-lo-host (secure communicatlons channel for data trensfer) message issued Lo the Bank in the name of the
Customer shall be deemed to have been given by an Authorized Person. For SWIFT, the securlly procedure shall be the authentication
procedures established by SWIFT.

Security Procedure for Vorbal or Writtan Instructions. Uniess the Customer and the Bank have agreed In writing to an attemale socurity
procedure, the Bank may verify the authenticity of verbe! or written (including those transmitted by facsimile) funds transfer Instructions by
{zlephonic call-back 10 an Authorized Person. The Customer agrees thp! this securlty procedure Is commercially reasonable for such Instructions.

Third Porty Instructions. The securily procedures applicable to instructions from any Third Party shall be those security procedures established
by the Bank with the Third Party. Any Instruction thal the Bank recetves from ihe Thirg Party, the suthenticity of which has been verified through
such security procedure, shall be effective a3 thal of the Customer, whether or not authorized, and shatl be deemed &n Instruction given on behalf
of the Cusiomer for all purposes of these Account Terms. The Bank ls authorized to act upon any Instructions recetved via any of the SWIFT BIC
codes speciiiad in an Access Reques| whether or not such SWIFT BIC codes sre associsted with the Cusiomer or the Third Perty.

Conflrmations. If the Customer, other than with respect lo securily procedures, chooses to confimn an Instruction, any confirmation must be
clearty marked 83 a confirmaton, and, if there ks eny discrepancy between &n Instruction gnd a confirmation, the terms of the Instruction shall
prevall. Subject 1o Sectlon 2,1 (Sacurfly Frocedure for Verbal or Written instructions), the Bank mpy, 8l ls option, confirm or darify any requast
or Instruction using any means, even If a security procedure appesrs to have been followed. If the Bank is not satisfied with any confiamation or
clarification, it maoy deding to honor the (nstruction,

Deposilts.

Processing Incoming Itoms. All ltems depostied or cashed are received for collection only, end are recelved subject 1o final peyment. The
Bank may sgree with other banks and clearing houses to vary procedures regarding the collection of raturn of Items, and deadlines to the extent
pemmitted by appiicable law or practice. The Bark chooses the method of collecting ttems and may use other banks In tha process. Tha Bank
will present ltems In accordence with (he custom and practice of the juriadictions in which (he Items are handled for collection. The Benk is pot
responsible for actlons ar omlssions of other banks, nor for the loss or destruction of anty ttem In the possession of other banks or in trenslt. The
Customer shall use reasonabie effors 1o assist the Bank in locating or oblalning replecements of ltems kst while in the Bark's possession.

Avallsbllity of Funds; Credits Not Rocolved. Credits and deposits to an Account will be availabls In accordance with the Bank's availablity
policy and epplicable law. I the Bank credits an Account: {T) In contemplation of recelving funds for tha Customer's credtl and those funds are
nol aciuslly recetved by the Bank: or (I in relfance on a rarsaction which is aubsequently retummed, reversed, sel askde or revoked, or if the Bank
does noi receive funds for the Customer's credil for vatue on the dale advised by or on behatf of the Customer, or If final settlement is not recelved
by the Bank for any reason, then the Bank shall be entitted to debit any Account of the Customer with the amount previously credited and/ior with
any other charges incurred, even Hf doing 30 creates or increnses an overdraft.

Coflection Basls Processing. H an llem is proceased by the Bank on a collection basls, the Bank may defer credii 10 the relevan Account until
it has recelved final, non-revarsibla, payment in accordance with applicable iew and market practice.

Payment of Items.

Processing Qutgolng ltoms. The Bank s authorized to pay any liem drawn on (he Account, In accordance with the Bank's usual procedures,
inctuding any fem thal purports to be a substitute check. The Bank is authorized to deblt the Account on which ihe item Is drown on tha day the
Item Is presented, cerlifiad or accepted, or et such earlier time when the Bank receives nolice by electronic or other means thai an Item drewn
on an Atcount has been deposiied for collection, The Bank may datermine Accoun! balances In order to decide whether to dishonot an (tem for
insufficient funds et any time between receiving such presentment or notice and the Bme of the return of the llem, and need make no more than
one such determination,

No Inquiry. The Bank by authorized to pay all Items presentad to it or cashed at the Bank, regardiess of amount and without Inquiry 83 to the
circumstances of lssue, negotistion or endorsement or as to the disposition of proceeds, even If drawn, endorsed or payable 1o cash, besrer or
the order of the signer or any Authorized Person or to 8 lender In payment of the signer’s or Authorized Person’s obligetions.

Limitations. The Cuslomer shall immediately notify the Bank i I} becomes aware that any ltems {whelher completed or biank) are iosi or siolen.
The Customer shall not allow any third party lo issus Items against or otherwise use the Accounts uniess speciiically agreed 1o in writing by the
Bank. The Cusiomer shatl nci Issue tlems that are posi-dated, and the Bank sha!l not be lable for any damages caused by premature payment
or certification of 8 post-dated ltem. Further, the Customer shall nol put any condition, restriction or legend on any ltem, and lhe Bank is not
required 10 comply with any such condltion, restriction or legend.

Electronic Processing; Specifications. The Bank may process any liem by elecironic means. All ltems issued by the Customer egainsi any
Account musi comply with indusiry siandands and the Bank's check specifications and image standards, published from Ume lo time. The Bank
shall not be llable for damages or losses due 1o any delay or failure in procuring, collecting or paying flems not conforming to such spedifications
or standards, excepl o the extent such losses of damages are Lhe direct resuli of the Bank’s gross negligence or wiliful misconduct.
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Funds Transfer Instructions.

Processing Funds Tronsfer Instructions. The Cusiorner may issue funds translfer instructions against Accounts, subject (o the Bank's
accaptanca. Funds transter instructions will be recelved, processed and transmitted only on the Bank's funds transfer business days, and within
the Bank's established cut-off hours on such days. Communicatlons requesting cancellation or amendment of funds transter Instructions must
be clearly merkad 83 such and recelved at a lime end in a manner effording the Bank a reasonable opportunity to act on the communication. The
Customer may reverse, amend, cancel or revoke any Instructions only with the consent of the Bank and, if applicable, the beneficlary’s bank,
The Bank will debit the Account for the amount of each funds transfer Instruction accepted by Lhe Bank, and the Customer suthorizes.the Bank
to deblt ihe Account for, or deduct from the amount of the funds transfer, alt associaled fees, including debit end credit processing charges. In
processing a funds transfer, other banks may deduct fees from the funds transfer. No restrictions upon the acceplance of funds transfer
Instructions by the Bark of upon the Accounts that tha Bank may debit shall ba binding unless agreed to by the Bank in wiiting, The Bank shall
nol ba required to inquire into the circumstances of any transaciion.

Acting on Instructions. Notwithstanding any Instructions by the Customer {o the contrary, the Bank reserves the right to use any funds transter
system and any intermediary bank In the execution of any funds irenafer instruction and may otherwise e any means of executing tha funds
transter Instruction that the Bank deems reasonable in the circumastances.

Inconsistent Neme and Number. The Bank and other financlal nsttulions, including the benefidary’s bank, may rely upon the Identifying
number of (he beneficlary, the beneficlary's bank or any intermediary bank Included In a funds transfer Instruction, even If Il identifies a person
different from the beneficiary, ihe beneficiary’s bank or Intermediary bank identified by name.

Forelgn Exchange. If the Bank accepts a funda trensfer Instruction Issued in the Customer's name for payment in a currency (the “Non-Account
Currency”) olher than the currency of the Account (the "Account Currency”). the Bank is suthorized to enter Into a foreign exchange trensaction
to sell to the Customer the amount of Non-Account Currency required to completa the funds tranafer and debit the Accoun! for the purchase price
of the Non-Account Currency. If the Bank accepts s funds ranafer Insiruction for payment to the Account In a Non-Account Currency, the Bank
Is suthorized 10 purchase the Non-Account Currency from the Customer and to credit tha purchase price 1o the Cusiomer's Accoun In lleu of the
Non-Account Currency. Tha purchase price for the foregoing transactiona shall be at a'rate and spread as the Bank determines In its dlacratlon
and may differ from rates &1 which comparable trensactions are entered into with other cusiomers or the range of foreign exchange rates at which
tha Bank otheswise enters into forelgn exchangs transactions on the relevani date. Further, (T) the Bank may exacule such foreign exchenge
transactions in such menner as the Bank determines in s sole discretion; and (il the Bank may manage the nssodlated rdsks of the Bank's own
postion In the market in a manner il deems appropriate without regard 1o the Impact of such activities on the Customer. The Bank may eiso eem
a proftt which may be imbedded In tha applicabls rate and/or spread. Any such foreign exchange transacilon will be between the Bank and the
Cusiomer as principals, and the Bank will not be aciing as egen or Rduciary for the Cusiomer,

Forelgn Exchange Cancollations, Reversala and Buybacks. Notwithstanding any prior action or course of desling, subject (o epplicable law,
the Bank has no obligation to cancel, reversa or atherwise buy back foreign currencies purchased by the Customer under a Service and the Bank
makas no commitment 1o buy back currencles, The Customer acknowledges that ft may not be able to sefl back certain foreign currencies once
purchased.

Cancellation of Foreign Exchange Drafts. Subject to applicable law, the Bank may cancet any draft iaauad by the Bank on behalf of the
Customer In a Non-Account Currency if the drafl is not presented for peyment within one hundred eighty {180) calendar days efter the dele of
Issuance, and the Customer authorizes the Bank to recredit the Customer's Accoun! with an equivalent amount of Account Currency at a forelgn
exchange rate and spread, and at such date and Ume, as the Bank determines In its discretion. Following such canceliation, the Customer shal
be responsible for alt claims that may be asserted egains! the Bank In respect of the draft.

Interest; Fees; Taxes.

Intergst. The Bank may pay Interest on batances in interest-bearing Accounts sl rales determined by the Bank. subjaci to any withholding or
deduction for tax &s required by epplicable law, Inchuding without limitalion the Forelgn Account Tax Compllance Act ({FATCA") and Is authorized
to perform any other funciion (inchxding debiting, blocking or suspending tha Accounts) as required by applicable law or practice of any relevan!
gaovemment, reguialory, judicial or tax authority or in accordance with ihe Bank’s usual businesa practice. The Bank may deduct from the
Accounts charges for early withdrawals, which mey include a deduction from princlpal (if permitted or required by law). To the extenl market
Interest rates are negative, the rate applied by the Sank to interest-beering Accounts may be negative, In which case the Cuslomer may be
required 1o make & negative rate payment, which the Bank shall atso be entitled 10 coflect by debiiing the Account.

Foos 2nd Taxes.

{4} The Bank may impose and the Customer will pay fees for Accounts and Services provided by the Bank, Including transaction, maintenance,
balance-deficiency, and service lees and other charges {collectively “Fees”). The Bank may debit any Account for Fees and/or Taxes, even
if such debit crestes or Increases an overdralt of the Account. References to “Taxes” shall mean any taxes (including value added taxas,
sales taxes gnd slmilar taxes), levies, Imposts, deduciions, charges, stamp, transaction end other duties and withholdings (logether with
any related interest, penalties, fines, and expenses) in connection with the Fees, Accounts or Services (Including payments or receipts lo
an Account) except H such Taxes are imposed on the overall net income of 1he Bank.

(b} Al poymens {including Fees and Interest on overdrafts) from the Customer to the Bank pursuant to the Account Tenms, the Service Terms
end any Accounl Documeniation shall be in tull, withoul sel-off or countercleim, and free of any wilhholding or deduction (collectively, a
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TDeduction”) related 1o any tax or olhar clakm, uniess a Deduction is required by applicable law. If any Deduction is required by applicable
iow In respect of any payment due to ihe Bank, the Customer shail:

() ensum that the Deduction Is made;
() pay tha amount of the Deduction as required by epplicabls low,

(i) increase tha payment in respect of which the Dedudiion i3 required a0 that the net amound recaived by the Bank after the Deduction
shall be equal to the emount which the Bank would have been entitied to recelve in the sbsence of any requirement to meks any
Deduction; and

{Iv) deliver to tha Bank, within thirty (30) days after & has made payment 1o the spplcable authority, s certified copy of the orgina) recaipt
Issued by the authority, evidencing the payment to the aulhority of all amounts required (o be deducted.

(c) Al Fees aro exciusive of Taxes. In addition to any Fees or other emounts dua and except to tho extent the Bank Is otharwise companaated
for such Taxes under ihis Section 8, the Customer will pay or relmbursa the Bank for any Taxas which tha Bank is required Lo sccount for
to any tax suthority under eny applicable law and, where raquired by spplicable lsw. the Customer shall accoun! for any Taxes directly to
the applicable tax authordty.

Documentation and informetion. The Customer will provide the Bank with such documentation end information as the Bank may require in
conneclion wilh Laxation, and warranis thal such information fs true and comect in every reapect and shall immediately notify the Bank If eny
information requires updating or corection.

Account Statements.

Tha Bank will Issue Accounl statemnents, confimmations, or advices (CAccount Statements™ et the frequency and in the manner edvised to the
Customer from Ume ta Ume. Tha Customer is responsible for ensuring that en Authorized Person promplly examines each Accouni Statement
and any accompanying liems thal 2re made avallable 1o it by the Bank, and reporting any tregulariies to tha Bank in wriling, inclhuting any claim
of unauthorized funds transfer eclivily. The Bank shall nol be responaibla for the Customer's rellenca on balance, transaction or related Information
that by subsequently updated or comected or for the accuracy or Umelinesa of information supplied by any third party lo the Bank. Intemet Account
Statements or electronic Accourt Siatements, if applicable, shall be deemed by the Customer and the Bank 1o ba avaliable to the Customer when
the Account Statements 2re posted on the intemet and the Bank sends sn electronic mall nothication of avellzbility io tha Customer, or when the
Bank sends the electronic Account Statement (o the Customer. For purposes of determining when an item |3 sent to the Cusiomer, an image of
2n llem or information identilying the Item (l.e. llem number, amount and dale of payment) Is a suflicient subatiiute for the actual llem.

Overdrafts,

Overdrafts. The Bank mey debil an Account even If the deblt may couse of increase an overdrafl. Unless olhenwisa agreed in wriling, the Bank
is under no obligation to permit eny overdraft or lo continue {o permit overdrafls afler having permitted an overdrafl or to provide notice of any
refusal to permit an overdrafl, in each case notwithsianding any prior action or course of dealing. Any overdroflt shall be immediately due and
payable by the Cusiomer (o the Bank, uniess otherwise agroed in writing. If the Bank permits an overdrafl, the Bank is sulhordzed to charge
inerest on the amourd of the overdraft es long es the overdraft s outstanding. a1 a rate determined by the Bank, up 1o the maximum rate permiled
by law st the time of the overdrafl or at the specific rate egreed in wiiling between the Customer and the Bank. Subject to applicabls |aw, Interest
shall accrue on any negative balance In an Account notwithstanding closure of the Account and/or terminaiion of these Account Terms. If the
Bank pays en ltem tha! causes of Increases an overdrafl, the Bank may deduct applicable Fees end expenses from the Account without natice.

Ordor of Payment. When Ilems and other debits (0 the Account are presentad 1o the Bank for payment on the same day and thare are insufficlent
available funds In the Account o pay all of thess transzctions, the Bank may choose the order in which Il pays transactions, including the Largest
transactlon flest or any other order detarmined by the Bank, In ils sole discretion.

Set Off.

The Bank may ef any Ume, without prejudice to eny other righls which § may have, and without prior notice or demand for payment, combina,
consolldste or merga all or any of the Accounts of ihe Customer or may retain, apply or set off eny money, deposits or balances heid in, or standing
lo the credl of, any Accoun! In any currency lowards payment of any amount owing by the Customer o Lhe Bank or any of Its affifiates. The Bank
shall be entited 10 acoelerate the maturity of ary iime deposl or fixed term deposit. For the purposes of this Section the Bank may effect currency
conversions at such times or rates aa ¥ may think reasonable end may eflect such transfers between eny Accounts as It considers necessery. The
Custorner granis to the Bank a llen eng securlly Interest in ary Accounts of the Customer al the Bank, in onder to secure eny and all obligetions
and ligbillties of the Customer to the Bank or any of its affiliates.

Agonts; Information.

Confidentlal information. The Bank agrees {o take customery and reasonable measures to maintain the confidenilatity of Cusiomer confidential
information. The Customer suthorizes the Bank end its affiliaies, and thelr respective sgents, employees, officers and dlrectors to dlsclose
Account opening documeniation, Information with respect to ary Account or Service, any banking transaction, and the Customer itself, including
Customer confidentlal infformation, in order 10 provide the senvices under the Account Terms, Account Documentiation ang Service Terms, for
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compliance with legal, tax and regutatory requirements, Including without Umhation FATCA, and for the Bank's cperational pusposes, rsk
manegement and compliance with intamal polides: (i} to unaffillated third parties, including the transmission of Information to othes banks and
clearing houses and {hrough channels and networks operated by third perlles, and to agents of the Bank; (il} 10 a proposed assignee of the rights
of the Bank; {iil) o branches and affiliates of the Bank; {iv) to the auditors, legal edvisers and consuttants of the Bank, iis branches and afiliates,
{v) lo the auditors of the Customer; (vi) to the Bank’s or its affilales’ or lhe Cusiomer's examiners or other reguiators, including tax authortias,
law enforcement asgencies, courts of competem jurtsdiction or other officlal bodies, anywhers in the world; and {vii} pursuan! to subpoena or other
court process, or fo estabiish, exercise or defend the legal rights, or satlsty the legal obligations, of tha Bank and its offillates.

Agents. The Bank may retain agents lo perform data processing, collsction and other services In conneclion with the Accounts and Services.

Offshoring. Subject 10 applicable laws, including without Umitation FATCA, processing of Customer confidentia! Information may be performed
by any Bank sfilate, Including aMilatas, branches and unlis located in any country in which we conduct business of have a service provider, The
Customer authorizes the Bank to iransfer Customer information to such sfliates, branches and units et such locations as the Bank deema
appropriale.

Consenta. The Customer represents and warrants thel pricr to submiiting to the Bank information sbout netural persons retatad to the Customer
(including Authorized Persons, users of the Bank's electronic access sysiems, officers and directors, empioyees, beneficiai owners, and
customers and persons on whose beha!l the Customer is receiving or tranamitting funds, issulng ltems or maintaining en Account), the Customer
shall have obialned such conaents as may be required by applicable law or agreement, for the Bank (o process and use the information for
purposes - of providing the Services.

Liabllity Limitation; Force Majeure.

Llability. Tha Bank, iis agents, employees, officers end directors, shall not be ligble for any demage, loss, expanse or liabillty of any nature
which the Customer may sutfer or Incur, excepl to the extent of direct lcsses or axpenses resulting from the negligence or wlithut miscondue! of
the Bank, its agents, employeas, officers or direciors. The Bank, lis agents, employees, officers and direciors shall nol, in any event, be lable for
indirect, special, consequential or punitive loas or damage of any kind (Including lost profits, loss of business or loss of goodwdll), in each case,
whathar or not loreseeabla, even If the Bank, its agents, employees, officers or directors have been advised of the Iixellhood of such loss or
dampge, and regardless of whether Lhe claim for loss or damage ks made in negligence, gross negligence, for breach of contract or otherwise;
provided, however, tha! (he foregoing shall not epply to the exient such loss or damege is caused by fraud on the part of the Bank, its agents,
employees, officers of direciors. Customer shell prompily provide the Bank with a nolice of any claims It recelves regarding a Service.

Force Majeure. Neither the Bank nor ihe Customer shall be liable for any loss of damage, expense or liabllity of any nature to the other for s
failure to perform or delay in the parformance of its obiigations resulting from an act of God, act of governmental or other suthority, de jure or de
facto, legal constraint, civil or labour disturbance, freud or forgery (other than on the part of the other party or its employees), war, terrorism,
catastrophe, fire, flood or electrical, computer, mechanical of talacommunications fallure or maifunction, including Inability 1o obiain or interruption
of communications {acllitles, or failure of any agent or comespondent, or unavallability or isilure of or the effect of rules or operations of 8 payment
or funds transfer sysiem, including non-avaliabitity of eppropriate foreign exchange or foreign cumency, or any cause beyond its reasonable
conyrol.

Reimbursement.

The Customer agrees to reimburse the Bank. and ils agents, employees, cofficers and diractors. for any and all daims, damages, demands,
judgments, llabilties, losses, costs and expenses (Including attomeys’ fees) (collectively, “Loases”) erising out of or resufting from: (1) the Bank’s
acceptance or exacution of any request, direclion or transaction in connection with any Account or eny Service provided to the Customer, including
ltems and Instructions; or {li) the Bank's peyment of any taxes, Interest or penatly otherwise due from the Customer paid on the Customer's
behatf, ar for which the Bank has no responsibliity under the Account Terms, the Service Terms or eny Accourt Documentation, Notwithstanding
the foregoing, the Bank shall not be reimbursed for any Losses 10 the axteni resutting directly from its own negligence, willful misconduct of fraud.

Notices.

Al Account Sistements and notices mey be sent to the Cusiomer by ondinary mall, courier, facsimile tranamission, electronic transmission
(inctuding SWIFT communication and emails), thiough Intemet sites, or by such other means as the Customer end the Bank may agree upon
from time to time, el the address of the Customer provided o the Bank, Unless otherwise armanged, all notices (o the Bank must be sent lo the
Bank officer or service represeniative managing the Account or to any other eddrass noified by the Bank to the Customer In writing from timse 1o
timea, and must be sent by ordinary mall, by courer, by facsimile transmission, by electronic transmisaion or by such other means es the Customer
end tha Bank agree upon from time {o tima. The Bank shall have a reasonable time to ect on any nolces recsived.

14. Termination.

Unleas otherwiss agreed, elther the Bank or the Cuslomer may close an Account or lerminate a Service by giving the other party not less than
thirty (30) calendar deys’ prior writlen notice of Intent to close or terminate. Notwithsianding the foregoing, efther party may terminsate an Account
or 8 Service upon written notice to tha other party in the avent of: (1) 8 breach of the Account Terms, Account Documentation or Service Terms
by lhe other party; (if) the other party’s inabillty to meet its debts as they become due, receivership, administration, liquidation, or voluntary or
Involuntary bankruptcy. or the Institution of any proceeding therefor, any assignment for the benefit of ihe other party's crediiors, or anything
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analogous to lha foregoing In any applicable jurisdiction, or a determinaiion In good faith by the teminating party that the financls) or business
condltion of ihe other party has become Impelred; (I) & determination by tha tamminating party, In Its sole oplnion, that termination I nacessary
o7 required by epplicable legal, tax or reguistory requirements, of 83 a resull of & coun or regulatory agency order of proceeding; or (iv) 8 good
foith bellaf by the terminating party that the othes party is engaged In activitles that are inconsistent with the terminating party’s policias, The Bank
shell hove a reasonabla opportunity to ect upon any temmination request, The Bank shall not be preciuded from completing a requesi or Instruciion
received by Nl prior to a termination request based on recelpt of such Lermination request. Notwithsianding snything lo the contrery n eny Service
Terms, upon the cosing of an Account, ol Services Inked to such Accounl e simuftanecusly terminsiad {uniess otherwise speciiically sgreed
1o by the pariles} and tha Bank’s obligations In respect of such Account or Services will terminate. However, any such cloalng of termination shal
nol affect the Customer's Iabifities to the Bank artsing pror to. or on, suth closing of termination, alt of which shall continue in tu8 force and effect.
tn the absence of Instructions from tha Customer, the Bank may tranafer balances 1o en unctalied moneys Bccount, of lssue & cashier's check,
sending it o the sddress of the Customer provided to the Banx.

Account Disclosures.

Rejection of Funds. The Benk may retumn or refuse to accept all or any part of a deposh or credil 1o an Account, at any time, and will not be
Uabie 1o the Cuslomer for doing 80, even If such action causes outstanding ltems 10 be dishonorod and returmed, of payment orders to ba rejocted.

Withdrawa!. The Bank may refuse to allow withdrawals from Accounts bn certain dreumstances, induding where: (i) there eppears (o be a disputs
retating lo an Account, Including disputes regarding the persons euthorized to lasue Instructions; (If) legal process affecting the Azcount !a recetved
by the Bank, including a levy, restraining notice or, order of & court of other compelent atuthortty; (1) the Account is belng used as collstersl to
socure indebladness to the Bank ¢r its effilates; (iv) documentation requested by the Bank has not been presented; or (v) the Customer falls to
pay lis Indebledness to the Bank or its affifinies on time,

Payablo Branch; Deposits Outelde of the U.S. Any amount sianding to the credit of any Account with the Bank Is payable exclusively sl a
branch In Ihe country at which the Account Is hekd: hawever, payment may bé suspended from time to iime In order to comply with any spplicable
law, governmenta! dacrea or simllar oroer, In any jurisdiction, for Lhe time perdod affecting the Bank, its officers, employees, affillotes, subsldiaries,
agents or carespondents. The Customer acknowledges that deposiis heid In a branch of the Bank locatad oulside the United Siates are nol
payable In the United States and: () era not insured by the Federsl Deposil Insuranca Corporallon or any other United States governmenta)
agency: (li) are subject to cross-border rsks; and (i) have a lesser praference as compared to deposits heki in the Unted Steles In the event of
a fiquidation of the Bank,

Commissions and Rebates. In connection with he provision of any Service by the Bank to the Customer, (he Banx may from (lme to time
receive commission, rebata or similar payments from other banks or thind parties.

Goveming Law.

Governing Law, The Account Terma, the releveni Account Documantalion and the rghts and obligations of the Customer and the Bank in
respect of each Account shall be govemed by and construed In accordance with the laws of the State of New Hampshire,

Limitzton of Clalms. Any claim in connection with any Account ar Service, uniesa a shorter period of Ume |s expressly provided, must be brought
against the Bank within two (2) years of the occumence of the event giving rise 1o the clakm, excepl as prohibiled by applicable law.

Venue. In relation to each Account, 1he courts of the country of state of New Hampshire shall have exclusive jurisdiction (o settle any disputes
that arlss out of or are connecied with the Account Terma, the Account Documentstion andfor the Account end the Customer agrees to submit
to the jurlsdiction of such courts. This section I8 for the benefit of ihe Bank only end does not prevent the Bank from taking proceedings in the
courts of any other country or state with jursdiction inctuding, lo the extent allowed by taw, concurrently In any number of countries or siates.

Miscellaneous.

Languages. If ihe Account Terms, Account Documentation or Sesvice Terms are transtated Into. or sppear In 2 language other than English,
the English tanguage version ahali control,

Successors. The tenm Bank In Lhe Account Terms, the Service Terms and any Account Documentation shafl Inciude any successon of the
Bank. Including 2ssignees or successars of JPMorgan Chase Bank, NA. or its effillates or ey person who under the laws of its jurisdiction of
incorporation or domicile, has assumad the rights and obligations of the Bank or Its affillates hersunder of 10 which the same has bean ransferred.
The Bank may, el any Lime, assign or transfer all or any of hs rights and obfigations hereunder 1o an afflilata of JPMorgan Chase Bank, N.A..

Order of Procedonce. Any lerms of any supplement, amendment, agreement, Senvice Terms or nolice that are inconsistent with a provision of
the Account Terma or the Account Documentation shall superseds such provision of tha Accoun! Terms or the Account Documnentation for
purposes of the particutar Account of Servion that I ihe subject thereo!f. The Account Terms and Actouni Documentation superseda and replace
any other account conditions previowsly sent to the Customer.

Intorprotation. Sedlion ang subsecton hendings are for convenience only and sha!l not affedt the meaning of the Account Terms, the Service
Terma and any Account Documentation, References 1o Schedutes, Sections, Subsections end Clauses are to Schedutes, Sections, Subsections
end Clauses of the Account Terms, the Servoe Tenns and any Account Documentation. Words in Lha singuisr import the plural end vice versa.
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If any provision of the Accoun! Terms. the Service Terms and any Accoun! Documentation shall be held to be illegal, invalld. or unenforceable
the validity of the remaining portions of the Account Tenma the Service Terms and any Account Documentetion shall not be affected. The term
Inctuding” shall in ell cases mean “incliding without mhation® unless olherwise indicated. The term “affillztes” shall mean with respact to any
entity, an entlty, whather directly or Indirectly, that controts, Is controlled by, or is under common control with that entity. The term "applicable
laws® or similar tenms shall mean any law, stelute, order, decree, ruls, Injunction, license, consent, approvel, agreement, guidetine, circutor or
regqulation of a govemment authority.

Comgpllance; Trensaction Screoning. The Customer shall comply with afl appficable laws and the Bank's poficies notified to the Customer.
The Bank is required to act in accordance with Bank policies, the laws of varlous jurisdicilons relating 10 the prevention of money laundering and
the Impiernentation of sanctions. including economic or financial sanctlons of irade embargoes imposed, administered or enforced from tme to
timo by the U.5. govemmen), including those administered by the Offica of Foreign Assets Control of the U.S. Department of the Treasury or the
U_S. Departmem of State. Tha Bank is not obfigated to exacute paymnend orders or &ffect any other transaction where a party to the transaction
is a person or entlty with whom the Bank is prohibiled from doing business by any law applicable 10 the Bank, of. In 8ny cess whére compilance
would, in the Bank's opinfon, conflict with applicable law or banking practice or iis own policies and procedures. Where the Bank does not execute
a paymeni order or effect a transaction for such feasans, lhe Bank may take any actlon required by any law applicabla to the Bank including
freazing or blocking funds. Trensaction screening may resuwlt In delays In the posting of trensactions and/or funds avallabliity. The Bank may
direct the Customer (a) 1o make changes to the activity In the Customer's Accounts, including to caese end desist from using the Accounts for
particudar types of trensactlons or for transactions invotving particular parties from tima to iime, and (b) not to use the Accounts to send poyments
with cerlain characteristics. The Customer agrees to comply with such directions.

Amendmaents; Supplements; Wealvers. The Account Terms may be amended of supplementad on notice to the Customer, including by tesms
coniained in any Service Terms or Account Documentation. The Service Terms may be amendad or supplemented on notice to the Customer.,
These emendments or suppiements may Impose restrictiona on the Accounts and Services, as the Bank daems nacessary [n the coursa of its
busineas, and will be effective on notice to the Customer or al such olher time to be specified In the nolice; provided that amendments or
supplements that are required by law may be implemented Immediaiely or as requirad by law. By signing sn Accoun! signature card, Account
application or simBar document or by using or continuing to usa any of the Accounts or Services, the Customer agrees (o the Account Terms, the
Account Documentation, Service Terms and any amendments or supplements, a3 appliicabie. All amendments must be in weiting

Tha Bank may walve any of provision of these Account Terms, the Account Documentation or the Service Terms, but such waiver shall apply
only on thet occasion. Such waiver shall nol constlfute a waiver of eny other provision of the Account Tarms, the Account Documentation or the
Service Tarms. Any such watver shall not aftect the Bank's right to enforca any of lis rights with reapect to athar customers or to enforce any of
lts rights with respect 1o later iransactions with Customer and is not sufficient to modify the terms and condillons of the Account Terms, the
Account Documentatlon or the Service Terma. The rights end remedies in the Account Terms, the Service Terms end eny Accoun! Documentation
ara cumudative and are not exclusive of any other rights or remedies provided by appiicable law,

Whalvar of immunity. The State acknowiedges that, i the time of this contract, per N.H. Rev, Stal. Ann. § 491-8, the superior court has
urisdiction to enter judgment against the siate of New Hampahire foundad upon this contract with the state, and that if such statuiory walver of
Immunity is abrogeted, JPMorgan can terminate the agreement for convenience upon 30 days’ notice.”

Intermnot Services; Notice of Claims. The Customer egrees &t its sole expenae: (1) to advisa each of its employees, officers, agents or other
persons sccessing any Service by or on behat! of Customer "Usens”) of thelr obligations under the Account Terms, Account Docurnenistion of
under any Service Terms or encillary Service material, including the oblgation to refrain from using the Servics via the intemet In tha countries
dentified by the Bank; and (Ii} to provide the Bank with all information ressonably necessary (o setup and provide Services for the Cusiomer,
Including advising the Bank of the countrias from which Users will sccass any Servics vis the Intemet.

Recordings. The Bank or the Customer, at it3 sole discretion, may make and retzin recordings of talephone conversations batween the Customer
and the Bank.

instructions. All Instructions, whether ltems, paymen! orders or otherwise, are subject to applicable laws, and rules, polides, operations and
practices of the spplicabls clegring or sefifement aystems of payment networks.

Electronic Coples. The Bank may retain copies (paper, eloctronic or otherwisa) of any documents o/ tems relating 1o the Accounts and Services
in a form preserving en Imags of any such documents or ltems, Including signatures, or 8 regular business record and discerd the arigine!
documents or ltems. The Customer hereby walves any cbjaction to the use of such records in feu of their paper equivalenis for any purpose
and in any forum, venue or jurlsdiction, including objections arising from the Bank’s role or acquisscence in Lhe destruction of 1he orginals,

Intollectual Property. Allintellectual property rghis In or relating to B Service, including any trademarks, service marks, logos, and rade names
used in conjunction with s Servica ere the property of the Bank or Ils licensors and are protected by applicable copyright, patent, trademark and
other intellectual property law. Excepl as provided herein, the Customer shall not reproduce, tranamit, sell, display, distribute, establiah any
hypertink to, provide access (o, modily, or commerdlally exploit In whole or in part any part of a Service, without the prior written consent of the
Bank.

Know Your Customar. To assist in the prevention of the funding of terrorism and money laundering activities, applicabls law may require
financial Institutlons 10 obiain, verlfy, and record information that identifies each person who opens an accoun!. What this means for the Customer:
when lhe Cusiomer opens an Account, the Bank may ask for the Customer's name, address, date of blrth (for natural persons), andior other
information and documents that will allow the Benk io identify the Cusiomer. The Bank may alsc request and obtain certain Information from
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third parties regarding the Customer. For purposes of this provision, the Customer, 1o the extent required by epplicable law, shall Include any
Authorized Person or signatory on 8n Account,

Information, To fulfill the Bank's “know your customer” responsibilities, the Bank will reques! Information from the Customer from Ume to time,
inter alia, regarding the Customer's organization, buslness. Third Peres end. 10 the extent spplicable, Authorized Persons end benefidal
owner(s) of the Cusiomer, the Cusiomer's customers, and ihelr beneficial owners, Including relevant netural of legel persons, &nd the Customer
shall procure and fumish the same o (he Bank in 2 Umely manner. The Bank may atso request turther information and/or documentation in
connection with the provision of Ihe Senvicas. Any Information and/or documentation fumnished by the Cusiomer is the solo responsibilty of the
Customer and the Bank is entitiad to rely on the information and/or documentstion without making any verification whalsoever {except for the
authentication under the security procedures, as applicable). The Customer represents and waments thal g such information and/or
documentation I3 true, comect and not misieading and shall advise the Bank promptly of any changes end, excep! as prohibited by applicable
law, the Cuslomer agrees 1o provide complete responses (o the Bank's requests within the tmeframes specified. The Customer will nolly the
Bank in wrillng If any Accounts or mpnles I holds or places with the Bank are subject to restrictions or otherwise held or recetved by the Customer
In a capocity cther than previously disdosed 1o the Benk, including bul not Iimited Lo monles being hexd for the benefit of third pertias, whether as
fiduciary or otherwisa, monies subject 10 encumbrances, monles received s Intermadizry, processor or payman service provider, or ensing from
undiscicsed business or sknitar sources. The Bank may, at s sole dlacration and subject to such furthor conditions as It may impose, inchuding.
without Iimitation, execution of further documentation in form and manner acoeplebie to the Bank, pemit the hokding of such Accourts or deposits
of recelpt of funds. Unless prohiblted by applicable law, the Customer ogrees (o promptly discass to the Bank activity In the Cusiomer’s Accounts
thai 1s suspicious or violates applicable laws or sanctions.

if the Customer falis to provide or consent 10 tha provision of any informetion required by Lhis Sectlon, the Bank may close any Account o suspend
or discontinue providing any Service withou further notice.

Ctick-Thru. The Bank may dellver, make available and/or make accessible terms and condilions epplicable to Accounts and Services to the
Cuslomer via alsctronic means and channels (Including by posting such terma on a Benk webaite), The Bank may request that an Authodzed
Person "click” s epproval of such terms. Subject 10 applicable [aw, the Customer agrees thai the ect of “¢licking” its approval (or any similar acl
which has the seme effect) with respect to eny such lerms will be evidenca of Customer's acceplance of the epplicabla terms and conditions, to
the same extent, and with 1he same [orce and effect, as if Customer had manually executed o wiitien version of such terms and conditions.,

tnterpleader; Reimbursement.

if the Bank detaamines tha! thera Is a dispute regarsing the ownerahip of or entitiement to funds held by thve Bank for the sccount of the Customer,
the Bank may apply 10 8n gppropriate coun in ihe State of New Hampshire for resolution of the dispute and may pay the funds Into the court
pending resolutlon. The Customer agraes 1o retmburse the Bank for any related expenses, Incuding Its etiorneys’ fees and cosia incurred in
connection with the resolution of such disputes or in connectlon with the Bank's responae 10, eny legal process, Including subpoenas,
Interrogatories end other wiilien questions, gemishments, aftachments, lavies, writs, restraining notices, court orders, civil Invealigative demands,
requests or demands from regulaiors or law enforcement, or summonses, complaints or petitions relating (o an Account.

Pravisional Recredit.

In connection with any dispute regarding an Account, the Bank may choose o credit the Account pending compleiion of the Bank's Investgation
of he dispute. If the Bank determings that ihe Customer is not entitied to such credil, then, he Bank may raverse the provisional recredit to he
Accourt, sven if that reversal resufls In an overdrafl.
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INTEGRATED RECEIVABLES & PAYABLES CONNECT SERVICE TERMS V1.0_07_31_18
Modified for New Hampshire

JPMorgan Chase Bank, N.A, (the “Bank”) will provide the Customer with the Service described herein, which Includes the Bank's Integrated Recelvables
Connact Service, . Integrated Payables Connect Service, access to Connect Webslte, VR, Call Center, Point-of-Sats, flle trenamission, AP, reporting
and analysis capabillies, in accordanca with the provisions of these Service Terms. These Service Termns supplement tha account documentation,
including the Account Terms, ACH Origination Service Terms, Check Print Servica Terms and olher appliceble Service Terms, as amended from Uime
to time (cotlectively, the "Account Documenitation”). By acknowledging or signing the applicable Account Documentstion or by using or continuing to use
the Service, the Customer agrees lo these Service Terms. if and lo tha exient there Is a conflict between the Account Documentation and these Service
Terms, 1he peovisions of these Service Terms shall prevall. Capitalized terms used herein and not otherwise defined shafl have tha meanings specified in
the Account Documentation. .

. Definttlons.

“ACH™ means tho automated clearing house aystem.
“Deblt Entry” and “Credit Entry” shall have their meanings set forth in the NACHA Rules.
“API" means Application Programming Inierface.

“Authorized User” means any person who has been designated by s written natice from the Customer to acd on behalf of the Customer under theas
Service Terms.,

“Aunthorization™ means an suthorization from the Payer or Payee to the Customer that may be oblalned {I) by the Bark on behalf of the Customer through
Connect Webalts, VR or Call Center, or (i) by tha Customer, in elther case before originating a Oebli Entry or Credit Entry 1o the Payer’s or Payee's
depoail account.

“Call Contor” means the Bank's call center operations that provides privately branded ca!l center support for tha Customer's cusiomer,

"Cerd™ means o physical card usad 10 access an account or account number through which Payment Brand peymen! services are delivered, suthorized
end estabiished between a Payer and a Payment Brand, or representiatives or members of 8 Payment Brand that the Customer accepts from Payers as
peyment for goods or services. Cards include, but are not Imhed to, creclt or dabl cards, stored value cards, Joyalty cards, end electronic gift cards,

“Conneci Websito™ means the Bank hosied webstie thal afiows Payers and Payees to Enroll in order to make or recetve Electronic Payments.

“Connoct Websits Terms end Conditions™ means tha lemms and conditions which may be provided by the Bank to the Payer or Payes which govemn
the Payers or Payoe's use of or acceas (o the ConnectWebsite.

"Convenlence Fee” means 8 chame (o a Payers Card, checking account or savings account for the convenience of using the Technology.

"Elsctronic Paymont’ means the payment of amourts specified by the Customes to be peid (i} by the Payer 1o the Custorner or (U} by the Customer to the
Payee, through ACH or Card.

“Enroli” or Enroliment” means the process through which the Payees or Payers provide thelr bank eccount or Cerd details using the Technotogy In orger
to make of receive Electronic Payments.

“Integrated Poyables Connect Sorvice” means a Service tha! enables the Cusiomer to make en Electronic Payment using the Technology.
“Integrated Rocelvables Connect Service™ means a Service that enabies the Customer 1o receive an Electronic Payment using the Technology,
“IVR"” means the Bank provided Interactive Volce Response {TVR) system.

Morchant Procossor’ meens the provider of services necessary 1o authorize, process and settie, as appicable, Payers’ Cerd lransactions
contempisted hereunder,

“NACHA" means the National Automated Clearing House Association.
“"MACHA Ruloa™ means the operating rules and guidelines of NACHA.

“Payoe” means eliher 8 consumer or busineas customer of the Cuslomer to whom an Electronic Payment Is made by the Customer once the Payee
complates 1he Enroliment,

“Payeo Informstion” means Information related to a Payee that Ia eliher (I} obtained by the Customer or (ii) oblained by the Bank directly from the
Payes in connection with the Enroliment.

"Payor” mesns elther a consumer of business customer of the Cuslomer who makes an Electronic Payment lo the Customer by completing the
EnroBment. ’

"Payor Information” meens information relgted to & Payer or the Payer's Card thal is &lther (i) oblaired by 1he Customer or the Bank from the Peyer's Card
or (if) obtained by the Benk directly from the Payes in connection with the Enroliment.

“Paymont Brand™ Is any payment method provider whose psyment method I8 sccepled by Merchant Processor for processing, including, but not imited
to Visa, U.S.A., Inc., MasterCard Intemational, inc., Discover Financial Services, LLC, American Express and other credit and deblt card providers, and
deblt network providers.

“Paymeont instructions” means the instrudiions provided by the Customer (o the Bank to arginate Debit or Credit Entries to the checking or sevings

Page 1ol 4



2.1

22

2.3

2.4

26

account of each Payer or Payes or process Card payments, as appiicable, as per tha Envolment.

"Papeor Check Payments” means (he service by which the Bank prints and mells check payments on behalf of the Customer for Peyees who have not
complated Enroliment.

“Point-of-Sale” or “POS™ means an elecironic payment terminal provided by the Bank to the Customer to aceept Card payments from the Payers af the
poimt of spla.

*Pre-fogistration Inbound File™ means the fiia provided by the Customer that may Includa Payee Informstion or Payer Information that the Bank uses io
regisier Payoes or Payers on the Conneci WebsHe.

“Rules end Reguiationa”™ means the NACHA Rutes, the Payment Brand rules, siandards and guidelines, including without limitation securty standards
refeting to privacy, daie security or other applicabla association or dearinghouse nudes and all other applicable laws, regulations and Industry rules, each
as amended from time to time.

“Settiemant Account” means tho designated accourd of the Customer held with the Bank used for setilement purposea.

“Technology™” meam the Bank's (or ks Bosnsor's) IVR, API, Point-ol-Sale snd/or Connect Websila, ss applicable, which have been desigred lo
facilliate payments between Payees or Payers and (he Cusiomer, using es applicable, Cards or ACH.

Integrated Recelvables Connect Service. The Customer sha!l use the Integrsted Recelvables Connect Service to fecilitate Electronic Payments from
Payers 10 the Customer using the Technology relating to vadous transactions entered into between the Payer snd ihe Cuslomer. The Payer may choosa
nol 1o Envoll or cancel an exdsting Enroliment at Its discretion. If the Payer completes the Enroilment, the Bank will process the Electronic Payments
through ACH or Card, as applicable.

AGCH Procossing. If the Payer chooses to make Electronic Payments ihrough a bani account, the Bank will inltiate Debil Entries to the checking or
savings accounts of Payers. All Elecironic Payments originaied through ACH shall be governed by the ACH Origination Service Temms.

Cerd Procesaing. If the Payer chooses io meka Electronic Paymen! using 8 Card, such transactions will be submitted to tha Merchant Processor
according to Its formats and procedures. In processing and transmitting Electronic Peyments through Cards, the Bank's sola responsibllity will be to
trenarnit such files Lo the Merchant Processor. The Bank will hava no reaponsibillty lor epplying any paymerts on such fie 10 a Peyer's Cand account or
far any other credit card processing functions. nor will the Bank have ony responsiblilty for any acllon or inaction of the Merchan Processor.

Obligations of the Customer. In conneclion with tha Integrated Racetvables Connect Service, lhe Customer shall have the following obligations:

{8) The Customer shall provide the Bank with all irformation and malerigis reasonably necessery to implemant the integrated Recelvables Connect
Service for usa by the Customer.

{b) The Customer moy provide to the Bank 8 Pre-regisiration Inbound File, in a format end through a secure chanrel acceplable to the Bank, using such
securly procedures s the Bank may prescribe. The Pre-registration Inbound Flle shall include the name, ema!l address, maliing address for each Payer
and any other information agresd upon by the Bank and the Customer. The Bank may reject or delay processing of the Pre-registration Inbound Fle ifit
ts Incompleta or otherwisa does not meet he standards the Bank specifies for accepience. The Customer wiil promptly nollfy the Bank of any changes 1o
any such Information provided by the Cusiomer to (he Bark.

{¢) Tha Customer shall provide tha Bank with Poyment Instructions to orginate Debit Entries (o the checking or savings account of esch Payer es per the
Enroliment.

(d) Except as otherwise provided in (f). the Customer (as the Orginsior of each Debit Entry originaiad hersunder) authorizes the Bank to oblain an
Authorization on Lhe Customer's behalf from each Payer when the Payer uses ConnectWebatte, VR or Cel Centre for intitating Electronic Payments.

(2) If applicable, the Customer shafl provide consumer Payers with all required discdosures pursuant lo the Rules and Regulationa and s otherwis o agreed
to by the pertles, Including bt not fmited to, where the Customer is accepting POS transaciions, ensuring thol all required disclosures relating fo
Convenience Fees am made by the Customer [o each Peyer ai the poim-of-sgle. The Customer shall certlfy its compfiance with Lhe disclosure
raquirements In writing 1o the Bank on an annual basis.

() The Customers shall oblaln an Authorization from each Payer when the Payer directly provides ths bank account or Card delalls to the Customer.
{g) The Customer shall execute any additionsl documents related 1o payment processing by Merchani Processor a3 provided by the Bank.

Obligations of the Bank. In connection wiih the integrated Recetvables Connoct Service, the Bank shall have the foliowing obligations:
{8} The Bark shall provide the form of Authordzetion when the Payer uses Comect Webshe, IVR or Cell Centre for Intlating Electronic Payments. The

_Payer nwat agree to the Authorzation prior to making an Electronic Paymend.

{b} The Bank will manage the Enrollment of the Payers and processing of tha Payment Instructions from the Customer.

{¢} The Bank shall comply with the Rules and Reguiations applicable to the Bank as provider of the Servica.

Convenience Foes. Convenlence Fees shell be charged lo the Payer in refation lo the Service it mutually agreed upon by the Customer and tha Bank,
The Bank may inftisie & separate trensaction (or the collection of Convenlenca Fees and will submit the transaction to the Mercham Processor of ACH, as
applicable. Convenlence Fees will either be retained by the Bank or the Cusiomer, as mutually egreed upon by the partles. Tha panty retelning the
Convenlenca Fea shall be responsible {or paying any applicable fees and taxas relzted lo the Convenjence Fees.

Integreted Paysbles Connect Sarvice. The Customer shall uss the Integrated Payables Connect Service 10 indtlate Electronic Payments by elther
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providing the Benk with Payee Information or enabllng the Payes 1o complete Enroliment using the Technology. Tha Payee may choose not to Enroll or
cancel an existing Enroliment at its discretion, If tha Payee compietes the Enrollment, the Customer authorizes the Bank to Initiats Credlt Entries to the
checking of savings account of the Payee as per the Ervoltment. If the Payes does nol complete the Enroliment or cancels the Enroliment befors the
Customer Instructs the Bank to make ithe Elactronic Payment, the Custorner may authorze the Bank to make Paper Chack Payments lo the Payee, If
applicable. All Electronic Payments processed through ACH shall ba govemnsad by the ACH Origination Service Terms. All Paper Check Payments sha!l
be governed by the Check Print Service Terms.

Obdligations of the Customer. In connection with the Integrated Payables Connact Service, the Customer shalt have Lhe following obfigations:

{8) The Cuatomes shafl provide the Bank with all information and materials reasonably necessary Lo implement the Integrated Payables Connect Servico
for use by the Customes.

{b) The Customer may provide to the Bank e Prereglatration Inbound Flie, In a formal and through a secure channel ecceplable to the Bank, using such
security procedures as Lhe Bank may prescribe. The Pre-registretion Inbound Flle may include the name, emeall eddress, mailing eddress for each Payer
end eny other information agread upon by the Bank and the Customer. The Bank mey reject or deloy processing of the Pre-registration Inbound Flle if i
is incomplata or otherwise does not meet the standards the Bank specifies for accapiance. The Customer will prompily nollfy the Bank of any changes (o
oany auch information provided by the Customer Lo the Bank,

{c) The Customer Is responstbie for vefidating the bank accoun! information provided by the Payee In the Enraliment before providing Payment instrucilons
to the Bank,

{d) The Customer shaill provide the Bank Payment Instructions to orginate Crodt Entries to the checking or savings sccount of each Payee as per the
Enroltment or as per the Poyee Iqhﬂnaﬂonprmddedb[ﬂn(?mluw.uawlabla.

{¢) Except 83 ctherwtse provided In {f), the Customer {as the Originator of each Cred!l Entry originated hereunder) authorizes the Bank to obtsin en
Authorizstion on the Customer's behall from each Payee during Envoliment on ConnectWebsits,

(N Tha Customer shall obtsin on Authorization from each Payee when (he Payee directly provides the bank account detalls to the Customer.

Obligations of the Bank. In connection with the Integrated Payables Connect Service, the Bank shall have Lhe fallowing obligalions:

(8) The Bank shell provide the form of Authorization when the Payes uses the Connect Website to complate en Envoliment and Connect Webshe Terms
and Cand!tions. The Payee must egree to the Authorization and accept the Connect Webalta Terms and Conditions prior (o receiving Electronic Payment
as per the Enroliment.

(b) The Bank will manage the Enroliment of the Payee and processing of ihe Payment Instructions from the Cuslomer,
{c} The Bank shaf) comply with the Rules and Regulstions applicable 10 the Bank as provider of the Service,

Settlement Account. The Customer agrees not to cfose the Settlernent Account without giving the Bank gt least five (5) benking days' prior watiten notice
and substiiution of another Settiernent Account al the Bank, The Cusiomer authorizes the Bank 10 Infisle etectronic debil and credi Entres snd
adjustments to tha Settiement Account in connection with the Electronic Payments. This authorization shall remain in lull force end effect untll termination
of thesa Service Terms,

Chargobacks/ Roturn /Roversats. The Customes shall have full llabillty if any Card or ACH tremactions for which tha Customer or any Peyee/ Payer
has been given provisiona! credil s the subject of & chargeback, return o reversal, or i inal settiement is ol received by the Bank or Merchant Processor
for ary reason, In such event, where appicabla, the Bank will charge back the amount (o the Settienent Accourd or daim a retund from the Customer.
The Bank will credt the Settlement Account for the amournt of any returned Credlt Entries upon receipt by the Bank of aettiement end after eny cpplicabls
resubmissions ere completed.

Addhional Rosponsiblilies of the Customer. In conmnection with the Service, the Customer agrees to:
{a) Maimain the Customer's IVR. AP| and webslte, a3 zpplicable, as well as any related aclual inks and session transfer capabiltiies.

{b) Mainain the URLS 1o which Payers or Payees are relumed afler completing an Electronic Payment or Enroliment, as applicable. through Connect
Website.

(¢} Procure and maimein, at s sol2 expense, afl hardware and browser capabillies, software and telecommunications equipment necessary o scoess
and use he Senice, Ingluiing any updaies or upgrades requined by the Bank In onder to continue performing the Service, in accordance with the Bank's
recommendsd system configuraiion.

(d) Use commercially reesonable efforts 10 ensure that Ity vendors, if applicable, cooperate fully with the Bank 1o achieve inter-operabiiity of the Technotogy
ang Service with the Customer’s or its vendor's hardware and softwara. The Bank will have the righi to, &t Its dlscretion, reject any data fils Lhat i reasonably
believes will interfers with the ability of tha Tachnology or Service 10 process deis In eccordance with these Service Tenms,

(8) Advise each Authorized User of his or har obligations under these Servica Temna,

(N Provide appropriata and sufficiend dats to authenticete Payers/Payees, 83 applicable, inciuding but not limited to deltvery of dala that will be: (1) used
to valldate & Payer/ Payee when aliempling 1o access Connect Webshe; (2) used to authenticate Payer/ Payse when the Bank Is not performing the
suthentication: and (J) used 10 vakdate the Poyer/Poyee, as applicable, ofiar o successhu session transter,

(g) Mzintain the confidentiality of any passwords, codes, diglial cenificates, security devices and related Instructions for use of the Senvices, which may
be revised from Ume to Lme upon notice to the Cuslomer, and if the Customer befleves or suspects that any such information or instructions have been
accessed by unauthorized persons, the Customer shall promptly notify the Bank and advise tha Bank as to the effect of the security breach and (he
comective actions to ba taken to restore or verlly security.

Paga 3 of 4



10

11

12

1

Reprosentation, Warrenties and Covenants. The Customer represents, warmants and covenants {0 the Bank thai (s) the Customer shall comply with
the Rules and Reguiations applicable to the Customer; (b) each Payer or Payee es applicable has egreed and suthorized that their maliing address, emafl
address, lelephons number and bank accourt detalls, as-applicable end svaliable, will be shared with the Bank end the Bank's ggents and vendors n
connection with the Service: {c) the Customer shall not usa the Service for Internationa) ACH transections or cross border payments, which are prohiblied
under these Service Terma; and (d) In relation o the Integrated Poyabies Connact Service, the Customer has verified the accuracy of the infermation in
1he Enfollmerd arxd the Bank ls authorized o make an Electronic Payment as per the Enrolment or Peper Check Payment on behalf of the Customer, as
applicable. The Customer ogrees (o reimbursa tha Bank. Its ogents, employees, oMcers and diraciors, for any and el daims, damages. demands.
jodgments, Rabiites, losses, costs and expenses (Including attomeys' fees) resubling diractly or indirectly from the Customer’s breach of any repreaentation,
waranty or covenani under theao Service Terms,

intolloctual Proparty Ownership. The Bank hereby grants the Cusiomer 8 non-exclusive, non-assignable, non-transferable, non-sub licenaable,
revocable right ("Trademark License”) to display the J.P. Morgan Logo: (a) In 8 form 1o ba provided by the Bank, (b) solely on the Customer's Internet
webshte; and (c) soiety In connection with tha Customer's use of the Service es described in these Service Terms { the "Permitied Purpose?). Customer
will tya the J.P. Morgan 1.ogo only for the Pemitted Purpose and solely In sccordance with J.P. Morgan's brand guidetines ("Brand Guidelines”), avallable
at yww ipmorgenbrand.com. Upon Bank's request, the Customer will; (1} submit Lo the Bank for pricr approval ell proposed uses of the J.P. Morgan Logo;
and (I} provide to the Bank samplea of all usas of the J.P. Morgan Logo and any other documests or information which moy pamiill the Bank o determine
If the Customes’s use of the J.P. Morgan Logo meets quallty standards and specificalions and directions suppiled or pproved by the Bank. The Cusiomer
shall not incorporate the J.P. Morgan Logo, any dertvalive of the J.P. Morgan Logo s of any mark which is similar (o the J.P. Morgan Logo, into Customer's
name, and shall not use the J.P. Morgan Logo or any mark simiiar to the J.P. Moman Logo, in the promotion of any products or servicas other than es
authorized under thiy Service Terms of In the promation of any individual or enilty other then J.P. Morgan or its effillates. Ownership of the J.P, Morgan
Logo ond the goodwill relating thereto shall remain vesied in the Bank both during the period of thesa Service Terms and theresfter. Any usa of the J.P,
Morgan Logo by the Customer shall inure to the benefll of the Bank. The Traodemark Licenas granted pursuant 1o ihis Section shail terminats immediately
vpon Lhe temmingtion of this Servico Terms or es otherwise tpecified by Bank, for any reason, with o without cawse, Upon such termination, Customer
shall discontinue afl use of the J.P. Morgan Logo. The Customer grants the Bank B non-exchaive Imited lcenae to use the Customer's neme, trademarks,
service marks, symbols, logos, domaln names and trade names, a3 epplicable, for use in connection with the provislon of the Senvce.

Rellance on Informetion. Withoul IImitetion of the foregoing. the Bank Is authorized 10 rely on the condent, accuracy and completeness of all Information
and dota recetved from the Customer or any Payer of Payee. Tha Bank will not be liable for any loss or damage erising oul of the inaccuracy thereol,
including eny emmors in the Payer Information or Payes Information end any resulting eoneous Electronic Peyments. The Customes shall be solety
responsible for the securlty and integrity of ati information and data suppled o trensmitted to the Bank (ncfuding during transmission to the Bank,

OISCLAIMER. THE SERVICE IS PROVIDED "AS I1S® AND "AS AVAILABLE™, TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW,
ALL WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPLIED, WITH REGARD TO THE TECHNOLOGY OR SERVICE ARE
HEREBY DISCLAIMED. INCLUDING ANY WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO ANY
RESULTS TQO BE OBTAINED FROM THE USE OF THE SERVICE. THE BANK DOES NOT WARRANT OR GUARANTEE THE SECURITY, SEQUENCE,
TIMELINESS, ACCURACY, PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT ANY PART OF THE SERVICE WILL BE ERROR-FREE,
WITHOUT DELAY OR WUNINTERRUPTED. CUSTOMER ACKNOWLEDGES THAT THERE ARE CERTAIN SECURITY, CORRUPTION,
TRANSMISSION ERROR, AND ACCESS AVAILABILITY RISKS ASSOCIATED WITH USING OPEN NETWORKS SUCH AS THE INTERNET AND
CUSTOMER ASSUMES ALL SUCH RISK, CUSTOMER SHALL MAKE AN INDEPENDENT ASSESSMENT OF THE ADEQUACY OF THE INTERNET
IN USE OF THE SERVICE PURSUANT TO THE BANX'S PROCEDURES,

Withdrawal of Accoss/Suspension of Service. The Bank may, in its reasonable discretion, instruct the Customer 1o lerminate access to any Authorized
User of Individual and the Customer egrees {0 promplly comply with such Instructions. The Bank resarves the right 1o deny, suspend of revoke access to
the Service, in whole of in part, if the Bank beliovees the Custorner andlor its Authorized Users are in breach of these Service Tenms of are otharwise using
or acceasing the Servics incorsistent with the terms and conditions hereo!. The Bank may. at any Ume, In its sole discretion, cance! or suspend 2 Payer's
of Payes’s use of or eccess (o Technology snd Service. as may be required by appicabile law, rule or regulation or by the Bank's pafides and procedures.

Customer Agreemont with Payer/ Payee. The Cuslomer scknowledges and agrees that the Bank shal not be deemed 1o have any knowledge (Imputad
or otherwise) of any of the terms or conditions of any agreement between the Customer and any Peyer or Payse nor for the performance thereof.
Notwithstanding the foregoing, in the event the Bank becomes aware thal the content of any communication or agreement between the Customer and any
Payer or Poyee retaling to the Sarvice I Incomect or contains information that the Bank in Its rezsonable discretion finds objectionabls, the Bark shal
have (he right 10 requirs the Customer 1o modify or emend such communication or agreement to the Bank’s reasongble satisfaction.

Terminaton. Upon termination of these Servica Terms a3 provided in the Actount Terms, a9 rights to the Senvce end Technology. Inchuding, bt not
mited to use and access, wil automatically temmingte. The Custorner will discontinue s use of the Service and Technology. and upon request from the
Bank, wifl retum to the Bank any and all Services, equipment, software, documentation, Technoiogy or other deliverables provided Lo the Customer by the
Bank, Incuding any coples thereo! held by the Cuslomer,
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J.P. Morgan Chzse provides an array of treasury senvices to meet your businass needs. This booklet
contalns Importart information sbout J.P. Morgen Chase soluliors thal we provide. If you would liks
10 add a service thet ts covered in this booklet, please contect your Commercial Banking
Repreaentative

TREASURY SERVICES (United States)
Commercial Bank



Welcome to JPMovgan Chaze Bank, Nations) Assodiation (CJ.P. Morgan®, “Chase”, or “Bank”). Wae are pleased {hat you have decided to maintaln a
banking relationship with us. This Consolidated Service Tenns bookiet ("Bookiet”) contalns the terms and conditions for cestaln cash management
services ("Service Terms™) J.P. Morgan may provide 10 you, By executing the Account Terms Acceptanca Letier, Cartificate Regarding Accounts,
Busineas Signature Card, service Implementation form or simitar document, or by using or contlnuing 10 use any of the services referenced hereln alter
receipt of this Bookle!, you agree thal the Service Termas included in this Booklel, In addltion to the Account Terms and such suppiements, amendments,
notices and additiona! service termns proviged to you from time to time will govem your exsting and futwre deposit accounis maintalned with us, In
addition lo those services that the Bank provides to you, as applicabla.

This Booklet includes Treasury Services Service Terms applicable to all Commercial Banking customers. All Servica Terms are subject to the Bank's
Accourd Terms, Any modifications {o this Booklet, including but nol limited to any ¢changes, emendments, deletlons, and/or additions, will not be binding
upon ihe Bank uniess such modifications ane acknowledged and agreed lo it willing by an officer of JPMorgan Chase,

We look forward lo serving your business needs and thank you agaln for choosing Chase.

SERVICES FOR CUSTOMERS
A.  ACH Origination
B. ACH Transaction Blocking & ACH Transaction Raview
C. Lockbox
D. Coln & Cumency
E. Posllive Pay, Reverse Positive Pay and Payee Verficallon

F. Conirolled Disbursements

[RESERVED)
G.
H. [reserved]
I.  ACH Tax Payment )
J. |RESERVED)

K. Electrenic Channets
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Service Terms — Consolidated Service Terms Booklet |

Tha services described herein (zach s “Servica”) are subject to the Bank's Account Terms (as may ba amended from time to lime), which are hereby
incorporated by reference into each Service Terms, By using eny of the Senvices described hereunder, the Customes acknowiedges that It has received
end agreed lo the Account Tenms, 8s suppiemented by these Service Terms. Capitalized terms in the Service Terms, uniess otherwise defined hereln,
shali have the mesnings set forth in the Account Temrms

A. ACH ORIGINATION

The Automated Clearing House {ACH]) Is a batch processing payment sysiem that U.S. banks use to exchange and settle credil and debit transactions
on behalf of thelr cllents or themsedves, The origination of ACH Entries and the transmission and lsuwance of relaled ransactions and informetion wil
be pursuan! o these terms and the Operating Rules and Guidelines (collectively the "Rules”) of the Netlonal Automaied Cleering House Assoclation.
Capitalized terma used in this subpart, uniess otherwisa defined In this subpan shall have the same meanings as set forth In the Rules. Tha Customer
end the Benk agree 10 comply with and be bound by the Rules a3 in effect from {ime 1o Ume, Inchuding without Iimiation, the provision making payment
of 8 Credit Entry by an RDFI 1o the Recelver provislonal until recelpt by the RDF) of finat settiement for such Credit Entry and the Customer acknowiedges
thai i has received notice of such nue end of the fact that if such aettiement Is not recelved, the RDFI will ba entitied to a refund from the Recetver of
the emount crediied and the Cusiomer will nol be deemed Lo have pais the Receiver Ihe amount of such Credlt Entry.

1. Service. Bank provides automsted clearng house (ACH™) origination services that will engble Customer to do ona or more of the following:
=  originate ACH Debit Entries,;
+»  originate ACH Credi! Entries; end

«  Instruct the Bank 1o issue or transmil prenoilfications, reversals, requests for retum, notifications of change or ather infornation penalning to
the Entries.

Originstion of ACH Credlt Entries and origination of ACH Debit Entries are two separate services and approval or set up for ong ACH sanvice does
nol automaticafly create the abillty to utliize the other. The Rules and thesa Senvice Tenms shall apply to o8 Entries, whether or nol transmitted
through an ACH Operator.

1t la Customer's reaponsibiilty 1o provide Entries and instructions to Benk with all the necessary information to complets Customer's requested
transaclions, Customer agrees to transmit Entrias to Benk In the manner, at the limes and In accordance with approved media, contert and format
23 agreed by Bank and Customer. Bank may reject of delay processing trensactions or Information H instructions are nol complete or are Inscturate,
contain an inactive Compeny 1D or otherwise do not meet the criferia Bank specifies for acceptance, All requests to Bank musi be raceived by
Bank bafore Bank's esiablished cut-off {ime In order for processing to commence on that ACH processing day. Any request that is incompleta or
tha! Bank finishes recelving after the relevant cut-off ime will ba processed by Bank on the next day Bank processes ACH transactions, All
transactions sre subject to acceplance by Bank. Bank will notify Cusiomer of any transactions or other transmissions that are rejected or retumed.
if Customer wanis Bank to re-procass those transactlons or ransmissions, Customer musi correc! them and re-submit them. Customer agrees Lo
furnish Bank with copies of any suthodzations or nolifications, if requested, 83 well 23 any other Information regsonably requestad by Bank relating
to Entries originated by the Customer. Customer shall provide Bank's suditors and other personnel with reasonablo access at afl reasonable Umes
1o the Customer's facilities, data and records relating to the inttiation of Entries for the purpese of guditing Customer’s compliance with these Service
Tarms and the Rules.

2. Socurity and Data Protection Proceduros. All instructions recetved by Bank in Customer's name are subject to verification purauant to mutually
agread security procadures. If Bank follows thase procedures, Bank may process and iransmit transactions or information in Customer’s name.
Uniess Customer and Bank both otherwise agree, ransmissions to Bark will be suthenticated and/or encrypted using commaercially reasonable
security technologies meating standards scceptable to Bank. If Customer uses a securty procedure other than as described sbove, Cuslomer
acknowledges thal Customer refused Bank's securlty procedure and chose another and Customer agrees lo be bound by any transaction, whether
o not authorized, lssued in Customers name and eccepted by Benk in compliance wilh the security procedure Customer chose. If Customer
elacts not to utilize recommended message authentication and/or ancryption technology, Customer assumes all responsidiity for unauthorized
dlaciosura or unautharized eccess to Customer's data that occurs during transmission or while such data ls In slorage. Customer shall not disclose
any Recelvers account number of routing number to any third panty for such third party's use, directly or indlmectly, in inifiating a separate Debil.

3. Sottioment and Exposure Limits. On the setiement date, Bank wili credlt Customer’s account with Bank that Customer specifies for the total of:
«  Customers Debit Entries that Bank processed for settlement Lthal day;
+«  RCCs lsyuad for deposi! to Customer's account on that day: end

«  any retumed or reversed Credit Entries.
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Bank may delay the avallabliity of funds depasiied Into Customer's accoum by Debit Entry or RCC  until those transactions cannol ba reversed in
accordance with ihe Rules or applicable law.

Bank will deblt Customer's accoun! with Bonk thel Customer specifies for tha total of Credit Entries procassed In Customer's name and for any
returned Deblt Entrles and RCCs. Bank may require Customer (o pay Bank the amoun of any Credli Entries on the date of trensmission lo Bank
or otherwise prior 10 the setiemert dals. Bank also may require Customer to malrtain collatera! with Bank in an amount Bank specifies.

Bank may from lime 10 ime esiablish or revise maximum dodiar Umits for the total vatue of all outstending files of Credit Entries znd/or Debll Entries
end RCCs that Bank will retease on Customer's behelf. Bank may change or cancel the Emits at any tima without prior notice to Cusiomer, although
Bank will try Lo notlty Customer before Bank does that.

Warrantios; Relmbursemoent. Except as specified below, Customer will be deemed 10 make (he same warTanties 10 Bank as Bank makes pursuant
to the Rules. In the case of an Enlry 10 anolher account with Bank, warrentles will be deemed Lo be glven as of the tima Bank firs! procasses the
Entry. Customer will not be deemaed (o warrant the power of the Bank under appiicable taw (o comply with the requirements of the Rides or the
conformity of Entries and other data Bank transmils to the fila specifications contalned in the Rules. The Customer further represonts, wamants
end covenants that (a) each Entry and RCC H odginates will comply with al) spplicable LIS, (sws and regulations and acknowiodges that Entries
may not be Initlated that violate the lawa of the United States, (b) unjeas Cusiomer hes identiflad itself to Bank as a Third Party Sender (as defined
in Section 7) and obteined Bank's express consent 1o originata Entries as a Third Party Sender, Customer wil not onginate any Entries, or use any
of s Company 03 to ofginata Enties, on behat! of third parties (including, without limitation, any aMfitlate of Customer), and (c) Customer will nol
permh o thind party (o orginate Entries using 8 Customier account 83 the offsel account uniess Customer oblains Bank's expresa consent to do so.

Customer agrees to reimburse Bank and Bank's employees, officers, direciors and agents, for any and ol claims, demands, tosses, DabEities or
expenses {Including atlomeys’ fees and cosis) resulling direclty or indlrectly from {a) Customer's breach of any warranty made under thess Service
Terms and (b) compiiance by Bank and the RDF| with any request Cusiomer makes for a canceliztion, stop payment, reversal or recall of any
Entry or any RCC created by Bank under Secllon 1 hereot.

Bank shall have no responsibllity for any detey by eny ACH Operator or RDFI In processing any Eniry the Bonk transmits to ihe ACH Operator or
felure to process or credit of debit any such Eniry.

Stop Payments; Roversals and Recalls; Rejections. Customers instruction to cancel, siop payment of, reverse or recall ona or more Entries
mus! be received by Bank In such ime end manner a3 Bank apecifies. Bank will process these transacilons In accordance with Bank's procediures
sdvised to Customer. Any reversal or recell infisied by Bank ls subjact to acceptance by the ROFI. Instructions to reverse or recall an ACH Credlt
Entry that are nol Inltlated by Customer In Ilma to meet Lhe prescribad NACHA deadiine for reversats may be originsied by Benk as » Deblt Entry;
Customer shall obteln authorizatlon from the Receiver In accordance with the Rulas for 2ny such Deblt Entry and all other terma of these Service
Terms applicabla to Debit Entries shall apply. Entries or other Instructions mey not be amended or modiied.

il Customer originstes Debit Entries to an account or accounts at a financial Institution that is not e Participating Depesilory Financial tnatitution In
the ACH system (such account hereaftar called » "Non-ACH Ellgible Account?), all such Debit Enirles will ba rejected unless Customer subscribes
1o o service, subject to Bank's prior coraent, pursuan to which Bank will process each such Debit Entry to a Non-ACH Eligible Account by preparing
a remolely crealed check, a3 such term I3 defined In Federal Reserve Regulation CC (&n *RCCT), on the Customer's behatf, The RCC will be
drawn in the amount and on the Non-ENgible ACH Account of the individusl or entity specified a3 the receiver In the Customer's Instructions and
will ba depaoshied (o the Customer's designaied account with Bank, Such RCC will thereafter be processad through the chech clessing system. If
the Customer I3 using such service, the Customer hereby authorizes the Bank to create each RCC as descrided herein and the Customer warrants
io the Bank, with respect to aach RCC, that (he person on whasa account the RCC Is drawn suthorized the issuance of such RCC in the amount
and 1o the peyee stated in the RCC, The Customer authorlzes the Bank to debit the Customer's acoount for any ciaim or retum based upon an
unauthorized RCC. Al other lerms herein retated to Entries shall afso apply 10 RCCs created under this Saclion, The Bank sha!l not creste or
process RCCa or other paper drafts In lisu of ACH Debits under any drcumatances other than for Non-ACH Eligible Accounis end only when the
Bank has consented to provide such service, even If the Customer Includes an instruction In s file [or the Bonk to olherwise originate an RCC or
peper draft.

Third Party Sorvice Providers. Customer may chooses (o use a third party service provider or 26rvice buresu lo issue Entries or other instructions,
handle retumed Entries or performn other functions for and on Customer's behell. if Bank accepts such Entries or other Instructions, Customer will
ba bound by them. Customer Is responsibie for pll actions laken or not 1aken by Customer's provider and Customer is responsible for al costs and
expenses of Customer's provider.

Third Party Sender, If Customer is a Third Party Sender, as such term Iy hereafter defined, (a) Cusiomer warrants that the Qriginator hay agreed
to be bound by the Rules and has satisfted the obligations of an Originator under the Rules; (b) in eny case where the Originator (ally 1o perform its
obllgations under the Rules as an Originator, Customer shatt reimbursa the Bank harmiess for any end ell cialms, demands, losses, llabilliies and
expenses, inctuding atiomeys’ (ees and costs, that result directly or Indirectly from the fallure of the Originator to perform its obligations a3 an
Oniginator under the Rules; {c) Customer agrees lo cooperale with Bank regarding any requas! for informatlon conceming (he identity of any
Originator, and (d) Customer represents, warmants and covenants thal nelther thess Senvice Terms nor anything related (o ihe ACH Origination
Services violates, contravenes of |3 inconsistent with any of the 1erms, conditions or provisions of any agreement, understanding or amangement
between Customer and the Originater. Further, Bank will rely on Customer Lo evaluate the legliimacy of the Originators and thelr tromaactions
onginated by Customer and for ensuring thal Instructions do not involve lliegsal activities. Customer must nollty Bank immedistely if Customer
suspects or become aware of any activity or ransaction of an Originalor Lhat Customer bellaves may be of an blegal or Degilimate nature or that
involves the proceeds of lllegal ecthvity or thal was conducted, In parl or whoie, for the purpose of disgulsing the sourca of funds. Bank will be
enililed o1 gy Ume upon naotice 1o Customer to dectine to provide the ACH Originalion Services, or terminaie the provision of ACH Origination
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Services, lor ary Criginator on whose behall ere originating Entries If Bank detenmines that thera ere excessive retums or reversals of Entries
originated on behall of such Originator or if Bank becomes eware of any information Indicating suspiclous, fraudulant or lllegal activity retated 1o
such Originator or for any other reason, As used hereln, “Third Party Sender” means an entlly the! is not an Orginator, that has suthorized an
ODF1 or enother Third Party Sender lo transmit, for the accoun! of the Third Perty Sender or another Third Pasty Sender, (T} & credll entry o the
account of 8 Recelver in order 10 affeci 8 payment from the Criginator {I.8., the third party on whose behatf the Third Perty Sender Is transmitting
the entry) to the Recetver, or (i) a debit entry to the account of a Receiver In order to effect a payment from the Recelver to the Orginator (i.e., the
Lhrd party on whose behalf the Third Perty Sender Is transmitting the entry). Withoul Iimitation of ihe foregoing, Third Party Senders include U.S,
reguiated financlel institutions, brokers and other finandal intermedianies as well a3 any other regulated or unreguisted payment processons thal
are customers of the Bank and use their sccounts to process payments for third parties (Including affillates of the Cuslomer).

8. IAT Entries. If Customer |s oviginating Entries thst re required to be formalted under the Rulas as IAT Entries, Cuslomer will comply with all
applicable-Rules relating thereto, snd Customer will originate such Entries onty through one of Benk's ACH origination channels that support IAT
origination, Some of Bank's ACH originatlon channels do not eccommodate AT Entries; upon request. the Benk will advise Cusiomer a3 to which
of Bank's ACH originatlon channels can be used for LAT origination.

I & foreign curterky conversion s performed by Bank in connection wilh an IAT Eniry, Cusiomar acknowledges {hat the foreign cummency exchange
rates fluciuate, and accepts the risk of such fluctuation, including fuctusations In rale between the tima Customer submits the Eniry Data Instructions
and the Umae Lhe transaction Is exacuted end/or reversed, retumned or rocalied. Any payment retums and/or reversels will be credited (o Cusiomer's
account In the cumency in which Customer's account is denominated, and Cusiomer iy responsible for any rate fluctuations.

in the avent of an emoneous or duplicate IAT Enlry originated for payment to a raceiving bank ouiside the Unlted States, the rights of Bank and
Customer with respect to reveraat or recal of such Entry 2re subject 10 the laws, reguiations end paymen! system rules of tha racalving bank’s

Jurisdiction.

Customer acknowiedgas and agrees that IAT Entries may be delayed in processing o posting due 10 the Bank’a or RDFI's review of such Entres
for OFAC compliance. Further, Customer understands and ncknowiledges that unlixe PPD Credit Entrias, thera I3 no requirement under ihe Rules
that IAT Credit Entries thal ere made avallable o an ROF1 by its ACH operator by 5:00 pm on the banking day prios to the Settiement Dats bs made
avallable to the Recelver ot the opening of busineas on the Settiement date; cleared AT Credit Entries must be made avallable no later than the
Settiement Date of the Entry, but funds are not required to be avallabla at opening of business on the Settiement Dote.

9. Incorporation of Account Documentation; Torminstion. The provisions of the account documentation, Including lenns and conditions goveming
tha operstion of business accounts snd senvices, are Incorporated Into these Service Terms by reference. By acknowiedging or signing the
applicabla sccourd documentation or by using or continuing to use the ACH Origination Services, Customer agrees to thess Service Terms. In
addition to Bank's termination righta under the aforementionad documentation, Bank shall have the right to terminats or suspend thess Service
Terms and the Services upon notice to Customer In the event of the Customer's breach of tha Rudes.

B. ACH TRANSACTION BLOCKING & ACH TRANSACTION REVIEW

ACH Tranaaction Blocking is a Service that allows a Customer to block end retun ACH debll and credit Entries originated to the Customer's account
wilh the Bank. ACH Transaction Raview allows the Customer 1o review ACH debit and credit Entries originated and posted to the Customer's account
with Lhe Benk and 10 Instruct the Bank to retun some or all of these transactions.

1.  ACH Trenssaction Blocking:

(s} Service. The Ciustomer can seied! from a variety of authorization or blocking criteria and advise the Bank in 8 manner and form scceptable
tothe Bank. The Bank will retum any blocked ransaction indicating that the ACH debl was not authorzed or that the ACH credit was refused.

{t) Company |Ds. If the Customer elects an optlon that blocks or allows ACH debits or credils from specifed companlas, the Customar mus!
supply the Bank with the applicable ACH Company ID of the Originator as il appears on the Company/Batch Header Racord. The Company
ID will be the soke criterion for blocking deblt and credit Entries {unless Customer has also aet maximum dollar ibmits) end Bank will have no
obligation (o {ake any other steps o determine the identity of the Originator. The Custorner will be solely responsible for obiaining the comect
Company 1D tor each such Onginator,

Tha Customer understands that Company (D3 are nol unique and that a Company 10 may ldentiy more than ona Originator, and one Ordginator
may have muitipla Company IDa. The Customer understands that Company |Ds are not a perfect filler and that transactions from Originalors
may be blocked or allowed If the Originator uses a Company 1D other than the one Customer identifies. The Bank will not be responsibia for
{ransections blocked or aflowed In accordance with the Inatructions the Cuatomer provides for the Compeny 1D,

(¢} Transactlons Not Affocted by Blocking. ACH debii and credit blocks do not apply to certaln transactions. The following types of ACH-
relaled transactions will not be blocked:

s deblls or credits to the Customer's account to offsel any ACH credt o debit Entries orginated by the Customer through Bank ;

« reversals of praviously recaived ACH credit or debit Entries;
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+ returny or reversels by the RDFI of ACH debl or credll Entries originaled by the Customer through the Bank;
« Reaciamation Emries (debits});

» debls or credits to the Customers account initlaled by the Bank or Bank's egent or affilate lo comec! processing etvors, effect back
vluations, make olher adjustments or, with respect (o debits, for lees, champes or other amounts ihe Customer owes the Bank or Bank's
affliztes; end

+ debhs or credits (o the Customer's account that the Bank posts pursuant to Its intemal procedures in order 1o comply with applicable taw,
regulations of payment system nudes or guidance.

ACH Transaction Review:

(8}

(b}

{a}

(e)

Service. Customer shall use fiter critaria avallable (hrough the aervice 10 select the typas or calegores of incoming ACH debll anc/or cradil
transactions it wishes to review or the Customer may eloct 10 review all incoming ACH transections subjoct 1o Section 2(d) below.

Reviow and Roeturn Procsss. Based upon the filter criteria selected by the Customer, ACH transactions meeting that criteria will be made
avallabla for the Customer Lo review nol tater than a designated time on the banking day following tha day on which the trensactions are
posted to the Customer's account. Tha delalls provided by the Bank for each Entry will include account number, doltar emount, company 10,
receiver's name, standand entry class code and settiement date.

The Customer shall acvise the Bank by meens of an agreed upon transmission method not later then the Bank'a designated cut-off time on
the same doy as vensaction Information s made aveilable of those transactions, if any, that are unauthorized and that the Customer wishes
to return, The Bank is enlitied to rety on any Inatructions which i receives and which it recaonably bellaves to be genuine. The Bank shall
return all such tranaactions and make corresponding adjustments to the Customers account 1o which the transactions hed been posted. Al
transactions reported to the Customer as to which Bank does nol raceiva 8 timely Instruction from the Customer will remaln posted or be
retumad based on the Transaction Review proflle defautt declsion setting established by the Customer.

ACH Transactions Mot Subjoct to Roview. The Tollowing types of ACH tronsaciions will not be made svalable for the Customer's raviaw
and decisioning:

+ debits or credits to the Customer's account to offset any ACH Eniries originated by the Customer through the Bank ;
« reversals of praviously receivad ACH Entries;

+ returns or reversa!s by the RDFI of ACH Entries originated by the Customer through the Bank;

+ Reclzmsalion Entries;

« debits or credits 10 the Cusiomer's account Intiated by the Benk or Bank's agent or affiliate to comed! processing errors, effect back
valuations, make other adjustments, or o comply with legal requirements or for fees or charges the Cusiomer owes the Bank ot Bank's
offiilates; end

« It the Customer iy also subscribing to the ACH Trensaction Blocking service, any transactions blockad end retumed pursuant to thet
servico,

Cortaln Roviewod Transacilons Maybe Returnod/Postod Despito Instructions. Certaln irensaciions reviewed and approved by the
Custiomer may nevertheless ba retumed by (he Bank. This will happen If (T) thers are Insufficient funds in tha Customer's sccount to cover
the emount of an ACH debit or other charge, (i) a stop payment was previously pleced on the transaction, ov (iii} the Bank determines Lhe
transaction must be relumed for legal or reguiatory reasons. Certeln transactions thatl the Customes advises should be retuned may
naveriheless ba posied by the Bank: Lhese include ACH debits or credits to the Customer's account that the Bank posts pursuant to its intemal
procadures in order 10 comply with applicable law, regutations or paymant system ruies or guidance.

C. LockBOX

Lockbox is a remitience processing Senvica offered to cuslomers 1o support thelr accounts recelvables business needs. Through INds servica, Lhe
Customer's remittance deposlts are sen! 10 8 Po3i Office Box and picked up by the Bank and dellvered to or via courler for further processing and posting
to the Custiomer's deposit account,

1.

Service. The Bank will maintaln the Post Office Box tor Lhe Customer's remitiances and will have unrestricted and exclusive access (o the Post
Office Box whila providing the Lockbox Service. Customers requiring Catler Senvice or Bualness Reply Mall Service for remitiance collection must
ottain prior epproval from the Bark. Upon approvel, the Customer will secure such services direcily with the Untted Siates Postal Service (the
"USPS") and ensure ihe Bank Is authorized to coflect the mall. The Bank shall not be reaponaible for delays In proceasing due (o the Customers
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10.

fallure to pay the USPS tor such services or any oiher action taken or not taken by USPS, The Bank may direct cllents to include specific codes
or formatls within their assigned address in order to ensure mall is kienlifiad correctly. The Customer s responsible for ensuring thelr customers’
ramittences are property addressed In order 1o prevent delays In procesaing.

Depostt; Endorsemnent  Tha Bank will collec! ail mall defivered to the designsted Post Office Box. end will open tha mall, process the checks
elighle for this service (iha “ltems®) and credit the funds to the Customer account oc process for colisction the ltems received, excepl: i) liems
which tha Cusiomer has Instructed the Bank in wrtting. and the Bank has agresd not to process; [} items which the Bank befieves should receive
the Customers specie!l attention; [ ttems for which the Customer Is not the payee, unless Uw Customer has provided proper authorization lo
process for credlt or collection of such Items; and iv) any other matter or merchendise received, The Bank will not process such excepled ltems or
other matters or merchandize, but will forward them to the Customer uinprocessed. The Bank assumes no responsibillly for the inadvertamt
processing of llema excepted from processing. Tha Bank will process credit card peyments as point of sale transactions, obtaining authorization
o3 required by epplicable card rules; provided, however, the Bank will not place phone calls for suthorzation of referrals o process credlt
tramaactiona, The Bank shall not be deemed a merchant processor and shall not be liable for any data entry ermors or any chargeback. The Bank
assumes no liabillty for any matier or merchandise received through the Post Office which is not a depositable liemn, Inciuding cash, Any fallure by
the Bank 10 process an Item other than as provided herein does not constiute a fafure by the Benk Lo exerclse ordingry care. The Custamer shall
b llable to the Bank s a ganeral endorser on all [tems processed by the Bank.

Ditfering Amounts. i the amoun of an ltem writien In words and figures differ, the llem will be processed for amoun! wiitten in words. If the ltem
is accompanied by en invoica or statement end the amount on tha slalemen! matches the emoun! writtan In figures, and tha Customer has
requested, and the Bark has agreed, Lo process such ltem for the amount written In figures, {he item may be processed for the emount writien In
fgures. In tha event the Bank processes the ltem for the amount written in figures, the Cuslomer agrees to retmburse the Bank for any losses,
Hzbilities and expenses which may arise from that action.

Forolgn ltoms, This Senvice is limitad to liems drawn on domestic banks ¢ (o the exien the Bank notlces that sny ttems drawn on loreign barks
have been deposited, such ltems shall be forwarded to Cuslomer s unprocessable.

Returmed ltoms; Ro-prosontment. [l any ltem s refumed Lo the Bank unpaid for any reason or there is 8 claim invalving an ftem daposited fo the
Customer Account, the Bank will chargs back that Item, together with gny fees or cther amounts aflowed on such claims or [or returned Ilems,
ageinst the Customer Account, regendless of whether such deblt causes an overdraft to the Customer Accourt. |, howeves, (ha Bank has been
Instructed In wiiting by the Customer to re-present flems which have been dishonored or returned o ve Bank unpaid for reasons other than accound
closed, the Bank may do 30 automalically and without notice to the Customer, end the Bank reserves the same rights to deblt the Customer Account
should any such ltems remaln unpaid sfter tha re-presentment,

Security tor Imegoed ltoms. The Bank has specified Securlly Procedures (or receiving and accessing imeged ltems, imaged Documents and
lockbox transaction data. The Bank Is nol obligated to send any images or data or aBow access through the Deltvery Med!a fo any Images or data
which are not requestad or accessed In accondance with the Security Procedures, The Customer scknowledges that once a CO-ROM |3 received,
or It has accessed images by any Dellvery Media, persons having access 10 the Customer's computers and Image archives may have eccess (o
the imaged Hems, Imaged Documents end lockbox transaction dsta,

Image Option. If the Customer efects and this image option Is avallable a1 the designated Bank processing location, the Bank will provide images
of tha llems (Imaged ltems™) recelved togsther wilh images of related documents (imaged Documents™), through 1he medis ("Delivery Media?)
end &t the Intervals egreed upon between the Bank and the Customer. The Customer may receive additional serdce materal, including user
guides, scftware licerses and other tenms in connection with the selection of this option.

Originsi Documents; imege Storsge. Uniess the Bank has egreed othenwise, the Bank will image !l Items and associated remittances and relain
original documents on site for no langer than 14 deys. All original documents will be desiroyed 14 days efter processing. If the Customer uses the
Bank's Ragional Retsll Lockbox product, associaled orgina! documents are retained on sita na longes than 7 days. The Bank will store imaged
ltems for a period of saven (7) years from the date of the epplicable trensaction regardiess of eny additional Imaging servica requested by the
Customer. If the Customer elects atorage of Imaged Documents, ihe Bank will store Imaged Documents for 8 period of thirty (30) days (Short Term
Storape) 10 ten {10} years (Long Term Storage) from the processing date of tha applcabie trensaction., per tha Customer's setection If the Customer
slacts lo image and not store Imaged Documents with the Bank, such images will be delivered to the Customer via daily Direct Image Trensmission.

Accurecy; Leglblllty. The infornation delivered 10 the Customer through the Dellvery Medla will be (he sems &3 the information in the data entry
fila provided {0 [he Customer for the appticable time perod. if Lhe data entry file contains emors, these emors will also occur on the Dellvery Medla,
The Bank will provide Images that ese 83 leglble as possible given he legibliity of the undertying remitiance documents and tha selecied Detlvery
Medla, The Bank has no lablllty or responsibliity for the condilion of the original remittance ltems provided to the Bank. and R reserves the right to
roview end approve semple remittarce Hems for legibility prior to providing this service. The Customer Is responsibie {or reviewing images obtalned
through the Dellvery Madia and to promptly notlly the Bank of any Images thet are not dear,

Disclosuros. As between ithe Customer and the Cusiomer's cllents, if applicable, certaln payments collected hereunder may be subject lo various
cut-oft times and payment daadiines (ihe "Disclosures”). The Cusiomer acknowledgas and agrees that the Bank has no duty to Inquire 83 10 the
conlent of any such Oisclosures, Is nol bound by them, and makes no representations or wamanties, explichly or implichly, regarding seme, The
Customer is responsible for ensuring thal tha processing and payment cut-off times estabiished by the Bank are in compliance with tha Disdosures
end Customer's responsibililes under applicable laws and reguistions. The Customer further acknowledges end sgrees thal the dsta proceased
by the Bank belongs o the Customer or the Cusiomer's clients.
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D. CoIN & CURRENCY

Coln and Cumrency Services, also referred to as Cash Vaull Sérvlces. provides coln and currency dellvery and deposit senvices lo companies thal yse
large quantities of cash. With a nallonwida vault network, Cusiomenrs can place orders for coln énd curmency, make deposits and brack sctivity by location

through electronlc raponting options.

1. CashOrdors

1.

1.2,

13

1.4,

1.5,

1.6.

1.7,

Placemont of Cesh Ordors. The Customer may lssua written imatructions for the Bank to release United States coin and cumency ("Cash”’)
to an srmorad courler service {Iho “Courler”) as designated by the Customer in accordance with the Bank's guidelines ("Cash Crder”). The
Cuslomer acknowsedges that Cesh Orders may be transmitied to the Bank only during such Umes s set forth In the guidelines. Tho Bank s
suthorized 1o debil tha account of the Customer designated in the Cash Order for the amount se! forth In the Cash Order. (f the Bank has
spgreed 1o such an arrangement, the Customer may aiso place 8 Cash Order directly 81 one of the Bark’s branch locations by Issulng a check
to debit the Customer's account &t tha Bank or 83 a “cash for cash™ exchange. If thera are Insufficlent funds in tha designated account, the
Bank Is authorizad to refuse the Cash Order, to fil a partial Cash Order or (o dabll the designaied account aven if such debll causes on
overdrafl, or to debl any oiher eccount of the Cuatomer at the Bank.

Cash Order Limits. The Bank and the Cusiomer may agres o Imi the amount of Cash that may be delivered pursuant to 8 Cash Order
("Cash Limit?).

Discropancios for Cash Ordors. Al Cash Orders musi be validated by the Customer within 24 bours of recelpt. If a currency strap, coin bag
or wrapped coin discrepancy Is identified, the Customer may conteci Cesh Services Customer Support at B88-872-0517 to requesat a Cash
Order Clalm Form. The completed form and proper documentation must be sent to the Bank and post marked within 48 hours of receipt of
the Cash Order. Any daims posi marked after the 48 hour perlod may be denled and the Customer will have no right 1o refuse or receive an
adiustment after such time period.

Canceilations snd Amendments. A Cash Order may be cancelied by the Customer telephonically, electronically or in writing by & peraon
tha Bank reasonably befieves to be authorized to act on behall of the Customer and only if the cancelation s received within 8 reasonable
time before the Cash ks delivered lo the Courler ("Cancellation™), A Cash Qrder may only be smended ielephonically and the Bank will not be

" responsible for any change In a Cash Order it has recetved. Any stiempt to amend a Cash Order electronically may result In duplicats Cash

being dellvered.

Motice of Rojection/Execution. If the Bank rejects a Cash Order request, | will prompily notify the Customer of the reason. The Bank will
noliy the Customer when It has exacuted o Cash Order.  Uniess, within three (3) business days after recelpt of notification of the execution
of 8 Cash Order the Customer notifies the Bank in wriling that a Cash Order was unauthorzed or olherwise unenforceabls sgainst the
Customer, the Bank shall nol be liable for executing the Cash Order as nolified, inchuding any loss of inarest.

Security Procedurn. Tha Bank must receive a Cash Onder using a touch-tone telephone, or other electronlc communications device mutuatly
agreed upon by the Cusiomer and (he Bank, based upon codes sasigned by the Bank to the Cusiomer tha! identify the Customer end the
location {cottactively, "Codes”). The Customer agrees thal use of the Codes constiivtes a security procedure for verifying the suthenticity of
the Cash Order as being (hat of the Customer ("Security Procedure?)... The Customer and the Bank will malntaln reasonable security and
control of the Codes. The Bank s nol responsible or flable tor detacting any error in 1he transmission or content of any Cash Order or
Cencellation and the Security Procedure is not Intended to detact eny such eror. No agreement or instruction of the Customer restricting
acceptance of any Cash Order or Cancellation ks bindlng on the Bank, except a3 se! forth In these Service Terms or In & writing signed by the
Customer and tha Bark, These Security Procedures do not apply ta Cash Order requests madas by the Customer at one of our branch focations
when the Customer is making a "cash for cash” exchange or issuing a check {0 debit the Cuslomer's account at the Bank.

Goographical Limitations. The Customer represents and warrants that al) Cash Onders will be used by Cuslomer In lis normal course of
business a1 the Customer's store/office locatlons in the Unlted States,

2. Cash Deposits

2.1,

22

Standard Courler Service. The Customer moay deliver and plck up shipments of Cash or checks to or from the Bank by using the services
of a Courter that has been authorized by the Bank, who wiil act solsty as the Cusiomer's agsnt, The Courler must comply wilh the Bank’'s
guidelines, as amended from time 10 time, and must maintain all [censes ond penmits required by taw in addition to adequats insurance lo
cover hs labilities in providing courler sarvices to the Customer. The Bank may refuse 1o permit any courier 10 enter lis premises with or
withoul cause, In which case the Bank will use reasonable efforts to prompily notify the Customer. With regard to Customer's Courier,
Customer ls responsible for eny individuef's actions while at the Benk’s facilitles inctuding theft, property damage, inlentional crimes and any
other act or omission even If such actions would be considered outside the scope of thelr employment and whether {he Individual Is
impersonating en employee of the courler If the Bank has followed iis cusiomary procedures for identifying the individual.

Deopesit Presontment and Processing for Standard Courler Service. With regerd to deposits delivered (o one of the Bank's vauit
focations, the Customers Courler must dellver deposits in sealed tamper-proof plastic securlty deposit bags that mee! the standards
described In the Bank's guldelines and contaln only Cesh and checks. The bags may alsc contein food slamps if the Customer provides
proof satisfaciory 10 the Bank of the Customer's suthority to redeem food stamps. The Bank will ppen the bags and process the deposila.
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23.

24

28.

2.6.

rAg

28.

2.9

{s) Delivery to Vault. If the Bank egrees to accept tha Customer depoaits at a vautt location, the Bank will provide a recelpt indicating 1he
number of bags &t has recetved. This receipt is nol an acknowiedgment of the contents of any bag, nor is any telephonic of other
acknowiedgment of a deposit of which the Customer notifies the Bank by telephone or by slectronic means.

{b) Deflvery to Branch for Deiayed Processing. ' the Bank agrees to accept the Customer depoaits at a branch tocation, the Bank wil)
not verlty the amount of the deposits at the time of receipt but will provide the Customer with a receaipt showing the amount indicated in
the Custiomer's deposit slip. This receipt |s not an acknowiedgment of the contents of any beg.

Courlor Service through tho uso of a Smart Safo or Rocyclor Mechine. The Customer may use the services of a courier that has been
autharized by the Bank, who Wil aci solely as the Customer's ageni The courler must comply with the Bank's guidelines, as amended from
tme to time, 2nd rmust maintain all lcanses end pennits required by law in addition 10 adequate Insurance to cover Its llabilitles In providing
courier services. The Bank may refuse (o penmit any courier 10 enter its premises with or without cause, in which case the 8ank will use
reasonabla efforts (o promplly notlty the Customer. Tha Customer will recetve Advance Credit only for Cesh placed in Deposit Cassette (as
defined below) component of the meachine, The Customer's courler is authorized to ransmit the Cash Informalion only with regard to the
Deposii Casselte componeni of ithe machine to tha Bank on the Cusiomer's behalf and the Bank, upon recedpt of such data ransmission, will
provide provislonal crodit 1o tha Customer's designatod account. The courler will deltver the Cesh to the Bank os directed by the Bank a8t the’
Customer's sxpense. The Custamer authorizes the Bank to Instruct the courler to plek up any Cash for which the Bank has given provisions!
credl 31 any time at the Customer's expenss, For purpose of these Senvice Terms, Deposh Cassette” is the componen of the machine
wharaby the Custorners places Cash into such component and only the courler is able to access such Cash once it bs placed in the Deposit
Cessetie, :

Deposlt Prosontment and Processing through the use of a8 Smeart Safe or Recycler Machine. Tha Cuslomer ogrees that once tha
Cash s In 1he Depostt Cassette component of the machine, the Customer no longer has ary ownership, contsol or rights with regard to the
physical Cash and that the Bank is authortzed 10 rely upon the transmitted Information from the Customer's courler with regard to deposits or
adjustments lo the Customer's deposit account with the Bank, Once the Customer's courler has complatad the verification of the Cash from
the Deposit Cassefte component of the machine and has transmitted the depoalt/adjustment Information to tha Bank, tha Cash is then placed
into the Bank's Inventory al the courlers location. In the event of & dispute related to the amount creditad to the Customer's deposit account,
(ha Customer will Inillata fis daim and request for an invesligation wiih ia courier,

Discropancios. All deposlts are subject to vedfication. If there are differences between the amount credited by the Bank end the amouni
shown on the deposit sllp prepared by the Customer, the receipl provided (o the Customer or its agent upon Inltial presentmant or the
transmission recelved from the courler on the Customer’s behalf, the curmency will be re-counted for discrepancies over the minimum amoun
specified in the Cash Vault Senvices Producd Guide, the “Threshold® amount, the Cusiomer's representative deaignated In the service
implementation questionnaire will be notified of the adjustment, and an edjustment fea will ba charged. if the discrepancy Is In the Threshold
amount of kess, the Bank will not edjusi the Customer's account, the Bank will relain the discrepancy amount, and no adjustment fee will be
charged. The Bank's detarmination and records as lo its receipt of any bag and o to the contents of any bag s conclusive end binding on
the Customer. :

Relationship upon Deflvery of Bags. Untll ihe Bank recounts the contents of the bags and enters a fing) credit (o the Customer's account,
the Bank Is not responsible for arry claimed contents of the bags. The Customer shoutd not include enything in a bag other than Cash end
its deposit slip, and the Bank shall have no reaponsibility or lability if there ls any othes property included or claimed to have been included
In a bag...

Dolivery to Unattondod Facliity. {f the Bank agrees 1o allow the Customer 1o use one of the Bank's unattended fadlities (inctuding bul not
limited to a night depository or commercial ATM), the Bank may provide the Customer with an access device (such as a key or card that may
require a persona! identification number CPIN7). The Customer must retumn ell access devices lo the Bank upon request. Tha Bank will
process any deposits delivarad to an unattendad facility as provided for in the Bank's guidelines. If the Customar receives a receipt from an
unattended facillty, the receipt is not an acknowledgment of the comtents of any bag or of the receipt of any bag. While the Customer or the
Custormer's Courler ts physically present st one of the Bank's unattended facilities, the Customer s a licensee only and the Bank has no
responsibllity for the safety of the Customer or its Courier while al such faclilty.

Liabllity st Unattended Faclity. Tha Cusiomer asaumes all risks of using any unattended tacifties, incuding risks of the, robbery end
personal injury; the Bank is not responsible I a facility falls to operate properly in any way. inctuding falling to open, close, lock of unjock, It
is the Customner's responsibiiity 1o verify thal its bags have dropped down completely into tha faclilty, and tha Customer agrees that 1 wili not
leave any bags in eny facility that does not appesr (o be opersling property. Tha Bank will not be llable to the Customer If any unattended
facilty. telo-entry or onfine sysiem is closed or othermise unavailable for use af any Lims,

Goographicel Limitations of Cash Deposite. Cash Depoalts must be delivered to the Bank by Customer's courler and trom Customer's
physica! storefoffice locations in the United States. Cross-border cash deposls (1.e.. cash brought into the Unlted States from outsida tha
Unlted Siates) are strictly prohibited

E. POSITIVE PAY, REVERSE POSITIVE PAY AND PAYEE VERIFICATION

JPMorgan Chase Bank, N.A. (the "Bank™) will provide Customer, In accordance with the provisions set forth in thesa' Service Terms, with one or more
of Ihe services listed below (each 8 ~“Service™) thal help preven! chack fraud on deposht accounts by Identilying discrepancies between checks (“lterns”)
presentad 1o the Bank [or payment from the Customer's demand deposit account associated with the Servica (the “Account”) and those llems that are
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{ssuved by Customer. The provisions of tha Bank's account documentation, including terms and conditions goveming the operation of business accounts
ond services as well B3 other service guides or material (the “Account Documentation”) are incorporated inlo these Service Terms by reference. By
signing the applicabls Account Documentation or by using or continuing to use any of these Services, the Customer agrees o these Service Terms.

1. Services.

With Positive Pay, the Cusiomer sends check issuance information fo the Bank and the Bank compares such Information to llems being presented
for paymen). With Reverse Positive Pay, the Bank sends the Customer Infarmation on Hems belng presenied for payment end the Customer does
its own comparison, Payes Verificalion is en enhanced feature for Posiiive Pay whereby the Cusiomer Includes payee name information and the
Bank compares such information agalnsi the payee names on Itema bedng presented. As a condition pracedent for recelving Payeo Verification,
the Customer must be recelving Posilive Pay In connection with the same Account.

2. Issuance Information.

Tha following Information i3 defined as *1ssusnce Informetion” for each llem: ) Account number on which tha ltem s drawn; ii) Item seral rumber;
iy doflar amount; lv) lssua date, (not as part of Reverse Positive Pay); and v) for Payee Verification only, the payee nems. For Posithve Pay and
Payee Verdfication, the Customer will provide the Bank the Issuance Information by the banking day on which the Customer lstues llems by means
of a mutually agreed upon tranamission method. The Bank will compare Lha 1ssuance Ifonnstion with tho llems presented to the Banx for payment
ageins! the Account. For Reverse Postiive Pay, the Bank will send the Customer the Issuance Information and the Customer will compare such
information with the [tems thay have [ssued.

3. Discrepancies.

For Positive Pay and Payes Verification, If an Item Is presented to the Bank for which it has not received Umely Issuance Information or that conlalns
Information different from the lasuance Informetion for that Item, the Bank will notify the Customer by means of a mutually agreed upon method, by
the designated time of the Banking Day following the Banking Day the Hem is presented to the Bank for peyment. The Customer shall advise the
Bank by means of a mutually egreed upon method bry the designated time on thal same Banking Day whether gny such Hem is suthosized for
payment ("Praseniment Decision®). In the event that the Customer fells to timely inform the Bank about any Item for which a Presentment Declsion
Is raquesied, the Bank ly authorized 1o retum such tem unieas olherwise agreed by the Cusiomer and the Bank. For Reverse Posilive Pay, the
Bank will provide [ssuznce Information to the Cusiomer of Items presented for payment; the Customer shell advise the Benk by means of 8 mutually
agreed upon method by the designated ima on that same Banking Day whether any such item'is not suthorized for payment, and in the svent that
the Customes fails 1o timely inform the Bank as required, the Bank Is authorzed to pay such llem(s) uniess otherwise agread by the Cusiomer and
the Bank, The Bank Is entitled 1o rely on any instructions by the Customer which i recelves and which it reasonably belleves (o ba genuine. If a
Customer attempts to change an instruction praviously given by sendirg an emall or olhar measage (0 the Bank, the Bank may. but has no obligation
to, act upon such change requesl,

4. Payee Verification Additional Terms.

For Payes Verfication, Customer acknowiadges that Items which have been converted to ACH transactions pror to being presented for payment
will not be eligible for this servica and the payee name information will not be compared to the Issuance information for [tems that have been
converted to ACH transactions. |f Customer fells 10 provide the Issuance Informetion in the file formal reguired by the Bank, the Bank will not be
liabls for falling to detecting eny discrepancy between the (tem and the Issuance triformation or for processing and payment of such ltam. The Bank
reserves the right io eet a threshold amount for [tema {as may be revized by the Bank from time to time) lo be reviewed under the Poyes Verificstion
senvico (Ihe “Threshold Amount™). The ilems below the Threshold Amount will ba handled sccording to the stenderd Account Documentation
governing the Customer's Accounl; howevers, Customer will not be llable for such items if the dlscrepancy would have otherwise been detected
under this Service. With regard to Payse Verflication, ihe Bank will compare the payee name provided In the lssuance Informetion to the payes
lines conteined In the nemesaddress block identified on the ltem (presented as provided for in the Bank's set-up requirements) and will otherwise
be (imited (o those parameters specifically agreed to by the Customer and Bank.

5. Volded ltems.

The Custorner agrees to place a void on an ltam In the Issuance Information only with respect to itema thet are no! in ciiculation. If the Customer
decides to stop pay Bn liem that it has etready lasued, the Customer |s required to place a Stop Payment request pursuant to the relevani terms of
the Accounl Documentation, outsida of these services,

6. Item Payment.

The Bank is not obligated to maintain signature cards for the Account end whether or no{ the Bank does malniain such signalure cards, in no event
shall ihe Bank be obligated 1oinspect any llem lor the presence of authenticlty of amry signature or to detenming whether arry signature Is authorizad.
The Customer acknowiedges that the Bark's adherence o these procedures in these terms, in lleu of signeture examination, will conslilute the
exarcise of good falth and ordinary care by the Bank In handling ltems presented for payment against the Account.

7. Overthe Counter Presentment.

The Bank may, without liabiltty lo the Customer, refuse to pay any ltem presented for encashment at any of the Bank's branch locations. I en ltem is
presented for encashment at one of ihe Bank’s branch locations al (ha telier Une and tha sccounl is under the Pesilive Pay or Payea Verification Service,
the Customer guthorizes the Bank 10 pay such Itern based upon the Positive Pay information at the teller line. If an item is presented for encashment at
one of the Bank's branch locations at ihe teller lina end the account is under the Reverse Positive Pay Service. (i} (he Customer aulhorizes the Bank 1o
pay such llem pursuant io the Bank's policies and procedures for encashmenit, (i) Customer assumes the risk of any loss that woutd have baen prevented
through the use of Posilive Pay or Payes Verffication services; and (i) Customer agrees to unconditionally reimburse the Bank for amy and all ligbifity
loss or cialm relsting 1o an ltem bekng cashed of retumed over-the-counter. The Bank may chargs a persen who cashes an liem drawn on the Customer's
Accourt a fee ol the tims of encashment.
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F.

CONTROLLED DISBURSEMENTS

Controlled Disbursement Accounis help customers affectively manage the disbursement process Lo gain control over idle balances and aulomate funding
transfers end ks designed lo provide disbureement tolals earty each business day,

1.

Controlled Disbursemaent Account Each conlrolied disbursement accoun! ("“Controlled Disbursement Account”), except as sel forth herein, shall
be openod and maintained in accordance with tha Account Documentation. Customer grees that if 1 falls to utilize one of the Bank’s pasitive pay
senvices on the Controtied Disbursemen Account, that fatiure will constitute Customer negligenca contributing to the making of eny unautharized
signature and Customas assumes the riak that checks or drafts (liems”) presented agelnst the Controlled Disbursement Account may be forged o
altered, to the extent that the positive pay services the Bank offers may have prevented eny loss. The Bank will have no llabillty for sy losa related
to an Item presentad against the Controlled Disbursement Account which would otherwise generally have been returned under such positive pay
services.

Paymont of itams. Bank, on each banking day, will advise Customer of tha tolal amount of ltems drawn against the Controlied Disbursement
Accounts that sre presented for paymant, on that dey. (o the Bank by » Federal Reserve Bank or another deposiiory institution pursuant to o same-
day setilement amangement. Bank will honor llems which ere property payable, bul shall have no obligalon to pay any tem should sufficient
immediately available funds 1o cover such liems not be transfermed to the Controfied Disbursement Account in sccordance with these Service Terms
and the Account Documentation.

Over-tha-Countsr Prossntment. Bank may, without tabllity to Customer, refusa to pey any ltem presented for encashment at any of the Bank's
branch locations.

Funding Account for Controfied Disbursemont. Customer will maintain with Bank s designated account for purposes of funding the Controlled
Disbursement Account, or the funding account may be maintalned at an affilated bonk or other financial institution {the “Funding Account),
Customer euthorizes Bank to debh the Funding Account for the total amount of the llems prasented and any funds iransfers against tha Controfiad
Disbursement Account, and to promptly rensfer such amount (o the Controlled Disbursement Account even though such a debit may bring abouwt
or Increase an overdralt. All funds transters from (he Funding Account to the Controtied Disbursement Account shall be in immediately available
funds. Cusiomer will maimiain sufficieni avalable funds In the Funding Account to cover llems and funds transfers presented against the Controlled
Disbursement Account, and the Bank shall have no obligation lo trensfer funds, procesas liems for payment or complete any funds transfers unless
thers are sufficient available funds in the Funding Account. The Bank is suthorized to debit the Funding Account for sy obligations owed directly
or indirectly on the Controlied Diabursement Accounl The Bank shail not be lizble for fallure lo pay eny ltem presented for payment against any
Controlled Disbursement Account due 10 tnsufficient funds in the Funding Account.

Modla. Bank will tranamit to Customer by the transmission method or medla agreed to by Customer and Bank information regarding Customer's
Controlled Disbursement Account.

Routing Transit Number. Customer agrass to use the designaled controlled disbursement account routing transit number on Lthe items H lssues
trom the Controtied Disbursement Accourd. Customer acknowiedges that If it Tails (o use such designaled controlled disbursement eccount routing
transit number the Bank is authorized to tarminate thiy Service or any Service featura upon notlce 1o the Customer,

Fitnanclal Condition. In the event of the deteroration of the financial condition of the Customer, a3 deiermined in the Bank's sole discretion, lhe
Bank mey immediately terminats the Service, any Service feature, and/or may converl ey Controlled Disbursement Account to a stand-glone
demand deposht accourn without prior notics to the Customer,

Third Party Usage. Customer agraes that 1 will not permit a third party to write checks on of gthenwise Issue payment transactions of Instructions
on Customers Controlled Disbursement Accounl. Customer agrees to reimburse the Bank for any snd o!l actions, claims, demands, l0sses,
tiabliities or expenses whaisoever, including attomey's fees and costs, resulting directly or indirectty trom Customer's breach of this Section 8. This
Section 8 shall survive the termination of these Service Temms. Notwithsianding anything 10 the contrery, Customer acknowiedges that, if Customer
breaches this Section 8, Benk may immediately terminate this Service or any Sendce festure upon notice 1o tha Customer.

. [RESERVED])

H. [RESERVED]

ACH Tax PAYMENT

Sarvice. Bank will provide a senica (lhe “Senvice”) whereby Customer can direc Bank, via touchtone 1slephone or intemet platform, to make tax
payments through the sutomated cearing houss (ACH) system from an account with Bank tha! Customer specifies. Cusiomer may use Lha service 1o
pay:

«  any federnl 1axes covered by the Federal Tax Depaoail Coupona (Form 8109) that Customer has exscuted and defivered to Bank from time 10
time,

Page 11 of 17



+ ceneln slate taxes; and
s cereln municipal taxes,

Bank may pey laxes from Customer's sccount in accordance with eny Instructions Issued in Customer's name that Bank verlfles pursuant lo the
security procedures specified In (hese Service Terms. In using the Senvica, Customer agrees to camply with and be bound by Lha Operating Rutes
of tha Nationg! Automated Clearing Housa Assoclation ("NACHA Rules”).

Rocoipt of Instructions and Cancollations. Cusiomer may issue insinuctions end canceliziions ondy during aervice hours that Bank specifies,
and Customer acknowiedges that Bank may change such service hours upon prior notice to Customer. Bank must receive instructions, inchuding
but ndl Imited 10 payment cancellation tnstructions, not Laler than 8:00 p.m, ET {or such other time a3 Bank specifies) on tha Business Day pror to
the day on which the tax payment Is dua. For purposes of this Section, "Business Day” means a dey on which the Bank Is open for business in its
New York offica. Instructions received after such thma shal not ba processed unll the following business day and Customer shall be llabis for any
charges, fees or costs associsted with such payment. Bank may reject or delay processing of a tax payment if the requasi is not complats or 18
Inaccurate or otherwise does not meed tha criterta Bank specifies for accepiance herein or in the User Guide (a3 hereafter dafined).

The Service ta not designed or intendad 10 ba usad for any ACH tax psyment that is required {0 be formatted as an “Intemationsd ACH Transactlon®
(or LAT) under the NACHA Rules. Customer agrees nol 10 use of sttempt 1o use the Service o odginate ary ACH lax payment that ls requlred to
be formatted under the NACHA Rulea as an "inlemational ACH Trensaction® {or IAT). Customer shall reimburse the Bank for any and all clalms,
demands, cases, fines, penalties, damages, Habiiles and expenses, Including, without limitation, legel fees and expenses, resulling dlirectly or
indirectly from sny ACH lax paymenl processed or requesied to be processed by Customer via the Service which shouid have been formatied
under the NACHA Rules as an (AT,

Tax Payment Security Procedures.

{8) A Bank-issued or approved access code end PIN and/or other security davice (Seaurlty Devica”) is required to access the Service. The
Customer shall be bound by and adhers Lo the securdty procedures and other procedures for use of the Service advised to it In wriling through
any medium by the Bank, Es may be revised from ime to me upon notice to the Customer (the User Guide®). The Customer shall nollly the
Bank immediately of loss or theft of a Security Device, sny unauthorized use of a Security Device o7 any other breach of securlty. The Bank
may dishonor or disable any Security Device ot any ime and will inform the Customer of the same.  The Customer agrees that any use of the
Service with 8 Security Devica Is deemed (o be caried out directly by end on behalf of ihe Customer, The Customer egrees to safeguard all
Security Davices and 1o instruct each Authorized User (23 deflned below) (0 do the same.

(b} This Section 3(b) epplies to use of the Servica through the designaled Intemet piatform, but does not apply to touchione telephone access.
Customer shall designate an adminisirator {Ihe "Adminisirator”} who shall have authorlty In sccordance with the operational Instructions for
the Service provided 10 Customer in the User Guide. Customer agrees 1o notify Bank of any changs In Admintatrator In the manner and form
designsied by Benk. Any such changes shall be effecitve al such e as Bank has received such nolice and has had a reasonable opportunity
to act upon it. In accordance with the procedures contalned In the User Guide, ihe Administraior shall be responsible for (T) designating
Individuals &s wsers (CAuthorzed Users®); (1) identifying the functions of the Service; (1) requesting, creating, controlling, disseminating,
and/or canceling user entitiements: {iv) recedving and dlstributing materials, notices, documents and conrespondence relating (o the securlly
procedures; and {v) edvising each Authorized User of hismer obligations hereunder and under the User Guide. The Administrator shall
provide (o the Bank, upon the Bank's requesi, a list of Authorized Users.

Open Network Access. The Customer acknowledges that there are certain security, corruption, transmission error and access avallability risks
asscciated with using open networks such as the internet, and the Customer assumes all such dsks. The Customer shafl maka an independent
assesament of the adequacy of tha intemat and the Bank's securlty procedures. The Cuslomer further acknowiedges that the selection ond use
by It of any third party securlly and communications softwars and third party aservica providers is the solo responsibility of the Customer, and i1he
Bank disclabms all risks related tharato, notwithstanding thatl the Bank may recommend certein securlly and/or communications software and
services. The Customer pgrees 1o, a! s sole expense, procure and malnteln il hardware, browsers, software and lelecommunicalions equipment
necessary lo scocess the Service In accordance with the Bank's recommended system configuration.

Funding. Customer authorzes Bank to debit Customer's applicable eccount for the amount of each tax payment ond far any applicable bank fees
and charges when due. In the event Cusiomer does not have suflicient funds in Customer's applicable account 1o cover tha emount of ‘a tax
paymeni, Bank shell have no obligation Lo make the lax paymend for Customer. Bank may require Customer to pay Bank the emouni of each tax
peymeni on the dete of trensmission of the 1ax payment Instruction of othérwise prior 16 the tax payrment due date. Bank mey from time to establish
or ravias maximum dolfar (imits for the 1ole) value of all outsianding files of tax payments that Bank will release on customer's behall. Bank may
change or cancel the limits any tims without prior notice 1o Customer, although Bank will iry o notify Customer before Bank does that.  Funds Bank
rpoeives and holds pursuant to the Service shall be held a3 a deposh liablity to Custornar and nol in Inast for Customer of Lhe 1axing authority,

Wearrsnties; Relmbursemont. Except as specified below, Cusiomer will be deemed 1o make Lhe same warraniies to Bank as Bank makes pursuant
10 the NACHA Rules although Cusiomer will not be deemed 1o wamrant the power of the Bank under applicable low 10 comply with the requirements
of tha NACHA Rutes or the conformity of lax payments and other data Bank transmits (o Lhe file specifications corained in the NACHA Rules.
Customer fusther represents and warrants 19 Bank that: (7) Cusiomer shalt not access the Service from eny jurisdiction in which the Service is nol
suthorlzed; and (i) each tax paymen Customer originates will comply with applicable U.S. laws and reguistions and Customer acknowledges that
payments may not be inltiated that violate the laws of the United States.
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10.

Customer sgrees lo reimburse Bank and Bank's employees, officers, directors and egents. for any and all claima, demands, losses, liabilities or
expenses (including etlomey’s fees and coats) resulling directly or indirecty from (a} Customer's breach of any wamanty made under this Section
and (b) compliance by Bank with any request Customer makes for a cancallation, stop payment, reversal of recalt of any tax payment.

Bank shall have no responaibility for any delay by eny ACH Operator (as such term Is defined In the NACHA Rules} or taxdng authority in processing
any 1ax paymen Bank iransmiis to such enlity or faliure by such entily to process or apply eny tax payment,

Stop Poyments; Rovorsats snd Recalls. Customer’s Instruction to slop payment of, reverse or recall one or more (ax payments musi be received
by Bank In such time and manner es Bank specifies. Bank will process thesa transactions In eccordance with Bank's procodures advised to
Customer. Any reversal or recall inlliatad by Bank Is subject {o acoeptance by the relevant taxing suthorly. Tax psyment Instruciions may nol be
amendad or modified.

Payment Limits. 8ank may from lime o time establish or revise (8) meximum dallar limits for each payment lo be made by the Customer 1o a
specified taxing authorly, and (b) spgregate limits for all payments (o be made by the Customer to a specified taxing authority within 8 24-hour
period. Bank mey changs or cance! the limits el any time without prior notlca to Customer, although Bank wil endeavor to give prior notice to
Customer, Bank may require Customer to pay Bank the amount of eny lax payment on the data of transmission 1o Bank or otherwise prior (o the
setilement date, Bank elso may require Custoner to maintain collateral with Bank in an amount Bank specifies.

Limitetion of Llabillty, Bank's maxmum aggregate liabillty In connection with the Service shall be limited as provided In the Account
Documentation {as defined in Soction 9 below) and shall be further Emited to tha lesser of the emount of any penally o Interest actunlly imposed
by the appiicable taxing suthority or the tolal fees Customer paid Bank during the prior 12 months,

Incorporetion of Account Documentetion; Terminegtion. The Bank's terms goveming the operation of business accounts and senvices ("Account
Documentatlon? are Incorporated hereln, as the same may be amended from (ime to time. I and to the extent thal Lthere Is o conflict between Lhe
Account Documentation and thesa Sarvice Temms, the provisions of these Service Terms shall prevall, In eddition to Bank's tarmination rights
under the Account Documentation, Bank shall have the righd to tenminate or suspend these Service Terms and Lhe Service upon notice 1o Custome
In the eveni of Customer's breach of the NACHA Rules. .

[RESERVED])

ELECTRONIC CHANNELS
Service and Servico Terms.

The Bank will provide a service (the “Servica”) for electronic access 10 the Custorners sccount indormation, reports end data (collectively, "Data’)
and for the electronic renamission to the Bank of messages, service roequests, and payment and non-payment instruciions (sach en tnstuction®)
and from the Bank of messages, notifications end alerts, via the J.P. Momgen Access® Online™, J.P. Margen Access® Mobile™, J.P. Morgan Host-
lo-HosUmanaged file transter and J.P. Morgan Treasury Services AP| chamnels. The Benk reserves the rght to modify the applications and products
avelabie via the Service. Tha Service Is governed by these tems (ihe “Service Terms™), which incomorate the Bank’a terms goveming the business
accounts and services, including service terms that govem the Bank's processing of Instructions transmitted via the Service (collectively, the
*Accourt Documentztion”), s the same may be emended from Ume to time. If and 1o the extent thal there is & conflict between the Actount
Documentation and these Service Termy, the provisions of thess Servica Terms shall prevall. Caplialized terms used in these Service Terms, and
not otherwise defined, have the meaning set forth in the Global Account Terms or other account tefms applicable to the Customer.

Security Proceduros and Other Controls

2.1. Generzl. The security procedures for each channed ara set forh below, Bs may be modified on notice 10 the Custorner through any medium
{epch, a “Security Procedure”). Any tnstruction, the euthenticity of which has been verified through a Security Procedure, shell be eftective
a3 thai of the Customer, whether or not suthorized, and notwithstanding that the Instruction may resuttin an overdrafl of en Account. Controts
unllaterally implementad bry the Bank she!l not be deemed to be Security Procedures for purposes heroof uniess explicly kientifled as such
Inwiiing. Tha Customer is responsible for implementing anry procedures end requirements sel forth n the applicable documentation provided
to it by the Bank, a3 well e3 eny subsequent modification to the procedures and requirements that ese designed 10 sirengihen the Securlty
Procedures.

2.2. Securlty Procedurus for Access Online and Mobile Channaots.

2.2.1. Access Oniine. The Security Procedure for verllying paymend Instructions given in the Customer’s name via the Access Oniine channe!
ts validation of & user ID and confidential password of an Authorized User (as defined in'Section 2.5 below), a loken code ganerated
by a Bank [ssued or approved secudly device ("Securily Device®) sasigned to that Authorized User and Bank transaction review as
spacified in Section 2.4.
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2.3

2.4,

2.5,

2.8.

2.7,

2.2.2. Accoss Moblle. The Security Procedure for vesitying paymeni Instructions glvenin lhe Customer's name via the Access Mobfe channe!
Is etther (i) validation of the regisiration wilh the Bank of the mobile device, a biometric identifier, and the privote swipe key of en
Authorized User {as defined in Sectlon 2.5 below) end transactlon review as specliied in Secton 2.4 or {li) validalion of a user [D and
confidentla) password of &n Authorized User (a3 defined in Section 2.5 bekow), a token code generated by Security Device assigned
to that Authorized User gnd iransaction review as speciiied in Section 2.4,

2.2.3. Controls Offored to Customer. For Access Onlina and Mobile, the Customer may chooss to apply cerain controls offersd by Lhe
Bank 1o tha Customers from time o tme designed to reduce the Customer’s risk of eroneous or unauthorized irensactions. The
Customer is responsible for chocsing controls that are appropdats for the Customer (aking Into account, among olher things, the nature
end scale of ihe Customer's businass, Inchuding the size, type and frequency of payment orders normally issued to the Bank, and the
neture of ity technical environment, Intemal accounting controls and information socurlly policles and procedures (coltectively,
“Customer Internsl Controls”). The Security Procedure thal by established by agreement of the Customer and tha Bank hareln Is
astoblished in view ol the Custormaer intemsi Controls applied by the Customer.

Socurity Procadures and Certificats Procedures for Host-to-Host/Managed Flie Transfor and API Channola. The Sacurity Procadure
for voritying payment Instructions given in the Customei”s name via the Host-{o-HosUmanagod fhe transkor and AP| channeis by suthontication
of a digital signature certificals, which authenlicates ransmitted fies on Lhe basls of the comesponding secwrily kay (lhe “Signature
Certificats™) and transaction review 83 provided in Section 2.4. The Customer and the Bank will use the following procedures for the use of
a ransport certificate, which establishes a secure session batween tha Bank and the Cuslomer on the basts of a comresponding security key
{ihe "Tronsport Certificate”) end the Signature Certificate. Each of the Signafure Certificete and the Trensport Certificate ere raferred to
hereln a3 a “Certificats™ and the comesponding security key as e “Securlly Kay”,

2.3.1. Certificats Procedures end Roquliromonts. The Customer shall comply wilth the Bank's procadures and requirements for Certificates
and Security Keys notified lo the Customer, Including but not [mited to Certificate validity period, key strength and cryplographic
specifications, as amended from tima to time. Any request lo the Bank to add, updais or delete 8 Security Key shall include the
applicable Certificate, & 18xt flla or other physical representation of the public Security Key of such Certificate and any other informatlon
In the mannes and form designated by the Bank. The Bank shall have the right to rely on any request that the Bank beaves In good
falth 10 hove been sent by the designated securily administrotor ("Security Adminlsirstor”), notwithstanding thot such Security
Administrator may be a third party agent acting on behat! of the Customer.

2.3.2. Cortificate Expirstion. Notwithstanding any couwtesy notifications the Benk may send to the Customer regarding the Customers
impending Certificate expiration, the Cuslomer acknowledges thai It ks the Custormers sols responsibility 10 update the Cestificate prior
10 its expiration date. Tha Bank shail have no llability 1or any loss or damape (including, for tha cvoidance of doudt, any indirect,
apeciz!, puntiive of consequential damages. or losses) arising irom the Cusiomer's laliure lo timely update its Cestificate. To atiow for
proper executlon of adminlstralive procedures. and to prevent eny lapss In service or emergency procedures, the Customar musi
roquest a Certificste change at least 30 days prior 10 actual Cerlificate expirgtion,

Transaction Roviow. In addilion to the Securdty Procedures descibed above, the applicabla Securlty Procedure for each channel aiso
Includes transaction review based on verious risk chasacteristics. The iransaction roview shal) be conducted in accordance with commercially
reasonable prolocols sekected by the Bank. Additiona! authentication from the Customer, such a3 call-back verification, may be required to
compieta certaln ransactions ident!fiad by he Bank through transaction review.

Confidentistity/Security Broach. Tha Cusiomer will b responsible for sateguarding and ensuring that the Securlty FProcadures and Security
Devices are xnown {0 and used (1} in the case of Access Online and Mobile, only by Individuats designated 83 waers by Lhe Security
Admintstrators CAuthorzed Usens?), of, (i) in the case of the Host-to-Host/managed Bl tranafer and API channels, only by the Securly
Adminbstrators. The Cusiomer shall notly the Bank Immediately in the event of any loss, theft or unauthorized use of 8 Security Procedurs
or a Security Oevice or any other breath of sacurity. The Bank may dishonor or disable any Security Device or any aspect of the Security
Procecures gt any tme withoul pror notice and will inform the Customer of tha same. [n addltion, sach Customer must implement its own
physical end logical security, s we!l 83 mansgement controls, (hal appropriately protact the hardware, software, and access controls used
in the iransaction process from unauthorized access and use.

Security Administrator Designstion. The Customer shall designste Security Admintstroiors who shall hove equal authorily as specified In
Section 2.7 below. The Barnk ts enitied 10 rety on any such designation of 8 Security Administrator, The Customer egrees to notlly the Bank
of any change in Security Administrators in the manner and form designated by the Bank. Any such change shall be sHective at wdl Ume
#3 the Bank has recelved such nolice end has had a reasonable opportunity to act upon It

Security Administrator Responsibliitios. Esch Security Administrator shell be suthorized by the Customer to and be responsible for (i)
designaling individuals as Authorized Usars with respect 1o the Access Online and Mobila channels; (li) identifying the funclions of the Service
that each Authorlzed User may accass; (i) requesting, creating, controlling, disseminating, and/or canceling user entiilemants wilh respect
to the Access Online and Mobile channels; {iv} manzaging the Cusiomer's Cenificatas and corresponding Security Keys with respect to the
Host-1o-Host/managed file transfer end API channels: (v) recelving and distributing malerals, nolices, documents and comrespondence
relating to the Security Procedures; and (v) advising each Authorized User of his/her obligations hereunder or under any of the applicable
Account Documentation, The Securily Administrators shafl provide 10 the Baenk, upon Lhe Bank's nequest, a fist of Authorized Users for the
Acceas Online and Moblle channets. in the absence of a valid designation of a Securtty Administrator 8! any time or in the svent that, afier
reasonable efforts, the Bank s unable 1o comact 8 Security Adminisirator, the Bank may deliver Securdly Devices and materdsts and
delver/recelva Security Keys toffrom any person authorized 10 act on behatf of the Customer with respect 10 the Accounts.
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2.8. Proceasing. The Customer acknowiedges that the application of the Securlly Procadures and any controls unlaterally Implemented by the
Bank may cause defays In procesaing (nstructions or result In iha Bank deciining to axacule an Instruction,

Opon Notwork Accoss; Equipmoent

THE SERVICE IS PROVIDED "AS IS” AND "AS AVAILABLE". TO THE MAXIMUM EXTENT PERMITTED UNDER APPUICABLE LAW, ALL
WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPUED, WITH REGARD TO THE SERVICE ARE HEREBY
DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY. SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO ANY
RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. TO THE EXTENT THAT ANY IMPLIED WARRANTIES CANNOT BE
DISCLAIMED UNDER APPLICABLE LAWY, ANY SUCH IMPLIED WARRANTIES ARE LIMITED IN DURATION TO 30 DAYS FROM THE INITIAL
DELIVERY DATE OF THE RELEVANT SERVICE. THE BANK AND TS THIRD PARTY DATA AND SERVICE PROVIDERS DO NOT WARRANT
OR GUARANTEE THE SECURITY, SEQUENCE, TIMELINESS, ACCURACY, PERFORMANCE GR COMPLETENESS OF THE DATA OR THAT
ANY PART OF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED.

The Customer is responsibie for, 2t Hs sole expense, oblalning, inslsiing, mainlaining and opersling all browsers, sofiware, herdware,
telecommunications equipmeni or other equipment (collectively, *System”) nacessary for the Cusiomer to access and use the Service In eccordance
with the Banics racommended system configuration. The Bank makes no endorsement of any System or third party site. notwithstanding that the
Banx may recommend certdin Sysiema or provide a Iink to a third party aite where the Customer may download scftware. The Customer shall st
all times maintain current and effective enti-virus, antl-spyware or other security software and shall teke afl reasonable measures to maintaln the
securlly of s System. The Customer acknawiedges (hat there are certaln securily, comuption, transmission error, and eccess avaltablllty risks
s3sociated with using open networks such a3 the Intemet!. The Customer further acknowiedges that i has mads an independen! assessment of
the sdequacy of the intemet, the System end the Security Procedures in connection with the use of the Service. The Cuslomer assumes all rsks
and fisbliities associsted with the operation, performance and securlty of B3 System and the use of the Intemel or other open networks, falure or
use of Cusiomer’s or third party equipment, hardware, browsers, operaling systems and/or other software or programs, and services or persons
outside of the Bank's control, end ihe Bank disclaims all such dsks. The Customer shall not use eny equipment. hardware, software or program
that hamns the Bank. Tha Customer egrees to relmburse the Benk, and Its egents, employees, officers and -directors, lor eny and el dalma,
dameges, demands, judgments, llablities, Iosses. costs and expenses grising, directly or Indirectly, from the Customer's use of Cusiomer's or Lhird-
perty software or progrem. The Bank may in Its dlacretion provide traintng or information on best practicas (o the Custorner from time to time but
In 80 dolng it will not be considered a consuftant or advisor with respect to cybersecurty,

Instryctions; Data

4.1, The Cusiomer shall be solely responsible for the genuinentss and accurecy, both as 1o contert and form, of afl Instructions given 1o the
Bank’s in the Custorner's neme and verified through the applicable Securty Procedure.

4.2. The Customer acknowiedges thal Data may not have been reviewdd by the Benk, may be inaccurata, and may be periodically updaied and
edjusted. The Bank Is not obligated to assure the accuracy of Data snd will not be liable for eny loss of damage arising out of the inaccurecy
of Deta. Furiher, the Bank shall have no llabllity for the receipl or viewing by ary party of Data sent 1o the destinetions designatad by the
Customer, including but not limitea to emalt eddresses, fax and telephone number(s).

Customor Werranties

Tha Customer represents, warranis end covenants to the Bank that: (1} prior to submining any document os Instruction that designales Authordzed
Users, the Customer shall oblain trom each individual refemmed to in such document or Instruction all necessary consants 1o enabls the Bank (o
process the data sat out iherein for the purposes of providing the Service; (ii} the Customer has accurately designated in witling or electronically
the geographic location of its Authorizad Users and ahall provide all updates to such information; (i) the Customer shall not access the Senvica
from any Jurisdiction which tha Bank Informa the Customer or whers the Customer has knowledge that ihe Senvice is not authorized; and (iv) the
Securlty Procadures offered to the Cuslomer conform to the Customers wishes and needs and the Custorner has no! requested Security
Procedures other than those expressly sgreed by the Customer and thas Bank. The Customer hereby represents, wamants and covenants 1o (he
Bank that these Service Terma conslituta Its legal and binding obligations enforceable in accordance with s terms.

Miscoltanecus

6.1. The addilional [urisdiction specific provislons set forth in the attached Exhibit ere eppiicable to tha Customer based on the domiclle of the
Customer. Whero any loca! laws or regulations of any Jurisdiction apply s a resull of the Customer’s Authorized Users accessing the Service
from such jurisdiction or 63 & resutt of the location of such sccounts In such judsdiction, the jursdictional specific provisions of that jurisdiction
net forih In the attached Exhibit shall apply to the use of the Service by such Authorized Users, .

6.2. These Service Terms shall be governed by and construed in eccordence wilh the laws of tha Siats of New Hampshire, USA (without reference
10 the conflic of iaws nules Lhereof). .

6.3. To tha extent parmiited under New Hampshire taw, all disputes reisting to or in conneclion with these Service Terms solely artsing outside
the United States shall be Mnally settied under the Rules of Arbitretion of the Intemational Chamber of Commarncs by one or more arbitrators
eppointed In accordance with 1he said Rules. The place of artitration shall be {i} Singapore where the dispute arises solety In Asla and (i)
London where he dlspule arises elsewhere (other than Lhe Unlied Stales) and the arbiiration shall be conducted in English, axcept that {a)
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disputes solety between a Customer domiciled in the People’s Republic of China and JPMorgan Chase Bank (Chine) Company Limied shall
be submliited 10 tha China Intemnational Economic and Trade Arbitration Commission ("CIETAC) for erbitration in accordance with Its rules
in effect al the time an application |3 mada, with the piace of erbftration being Beljing and the srbitration being conducted In English; and (b)
disputes 'nvolving a Customer domiciled In Talwan shall be lrmevocably submifted (o the exclusive judsdiction of the courts of tha Siate of
New Hampshire. With respect 1o eny dispute, sull, action or proceedings ersing In the United States relating to these Service Terms, the
Customer Irevocably submits to the exclusive jurisdiction of the courts of the State of New Hampshire and any of lhe Uniled Stales District
Courts located in the State of New Hampshire.

7. Moblls

7.1,

7.2,

13

Accepting use of the Bank's SMS text notification service and/or Access Mobile channe! constiies the Custiomer's suthorization for (he Bank
to send Dala, message pottications end alens through any communicalion service providers, Including both Intemet and ielecommunications
providers, which shall each be deamed to be acting as the Cusiomer's agent. Such providers may nol encrypl communications.

Authorized Users may be required to accopt an sppiication agreement or license in order to downicad Access Moblle, The Customer
acknowiedges thet the Account Documeniation shat! In all cases govern the provision of ihese services.

The Customer acknowiedges that the Bank shall nol be liable lor any delays in any Data, message nolificalion os alert defivered via any
mobde device.

Exhiblt A - Jurisdiction Spocific Provislons

A

Australla & Now Zoaland

To the extent that any supply made by the Bank under theae Service Terma Is a taxable supply for the purposes of the Australlen Goods and
Services Tax, or thal goods and senvices tax under the New Zealend Goods and Services Tax Act 1885 is paysbis In respect of eny supply
under this Ucense Agreement, {{GST™), the fees payable in respect of that 1axabie supply ("origina! emount”) will be increased by ihe amount
of GST payable in respect of that taxable supply. Cusiomer musi pay the Increased amourd 8! the same Ume and [n the seme mannar as
the original emount.

Indonesia

The Bark and the Cusiomer agree thal, for the effeciiveness of any termination of these Service Terms or tha Services provided hereunder,
they hereby waive any provisions, procedures and operation of any applicabla law 10 the axtent a court order |3 required for the termination
of theas Service Terms and the Account Documentation 83 applicable to the services provided under these Service Temma.

Section 4.2 shall be replaced by "Except for loases directly resulting from errors or delay caused by the Bank's gross negligence or wiliiul
misconduct, the Customer acknowiadges thal the Bank shalt nol be llable for any detays In any Date, measage notificalion or slert deliverad
via any moblle device.”

Malaysia/Labuan

In relation to accounts hed in Malaysia (excluding Labuan) and/or where ihe Service Is provided In Malaysia (excluding Labuan) references
in the Service Terms 1o “Bank,” shall mean J.P. Morgan Chase Bank Berhad. In reletion to accounts held In Labuan end/or where the Service
is provided In Labuan, references In the Service Terms to "Bank,” shell mean J.P. Morgan Chase Bank, N.A., Lebuan Branch. The Service
provided by J.P. Morgan Chase Bank Berhad shall be accessed through hitp:/Aiwww. prorganaccess.com.my and the Customer undenakes
not to access or utilize or attempt 10 access or wiilize the Service thiough any other JPMorgan websile.

Republic of Chine (Tetwan)

Section 4.2 shall be replaced by "Except for losses directly resulting from emors or delay caused by the Bank’s gross negligence or williul
misconduct, the Customer acknowiadges tha! the Bank shall not be llzble for eny delays In any Data, measege notification or slert delivered
via any moblls device.”

The Cusiomer acknowledges that il will take steps 1o enaure il enters into the correct webslie before attempting to access the Service.

European Unlon.

The Customer acknowiedges that it Is not 8 “consumer” for the purpose of the European Union's Electronic Commerca Directive ("ECD?)
fl.e., that i ts not an Individual) and agrees that the Bank shall not be required {0 make eny disclosures or do any other thing which & non-
consumer may agres nol 1o require under the UK rules and legisiation implementing the ECD. For further information on the Bank, please
see “Notce regarding EU e-commerce informetlon™ in the Terms & Conditions on http/Awww.jprmorgan.com.
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M Delalls of the Bank's processing activiiies of personal date can be found In its EMEA Privacy Pollcy, which i3 available on the Bank's
website 81 www.|pmorgan.comprivacy/EMEA. The Bank’s EMEA Privacy Policy may be updated of revised from time to tims without
prior notice. The EMEA Privacy Policy may be used {o assisi the Customer with providing a feir processing notice to tha Customer's
undertying data subjects.

() Tha Customer agrees that it has esteblished rights necessary lo provide personal data to the Bank and thal the Customer will provide
ony requistia notice to individuats and ensure that there Is a proper legal basis lor the Bank to process the personal dala a3 described
in and for the purposes detalied in the Bank's EMEA Privacy Polky. Both the Customer end the Bank will comply with its respediive
obllgations under applicable privacy laws.

©2018 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A. Member FDIC.
Eligibitity tor particuier products and services is subjact to final determination by J.P. Morgan and/or Hs affillates.
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State of New Hampshire

Department of State

CERTIFICATE

1, William M. Gardner, Sccretary of State of the State of New Hampshire, do hercby certify that PAYMENTECH, LLC is

a Dcloware Limited Liability Company regisiered to transact business in New Hampshire on July 30, 2007. | further centify that all

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

concemed.

Business ID: 581827
Cenificalc Number: 0004518874

IN TESTIMONY WHEREOQF,

[ herelo set my hand and causc to be afTixed
the Scal of the Swate of New MHampshire,
this 22nd day of May A.D. 2019,

Forfodr

William M. Gardner
Sccrclary of Siale

R BN RN

e A

[ s

-~

—_——



PAYMENTECH, L1LC
SECRETARY’S CERTIFICATE

I, W. Paul Hankins, Secretary of Paymentech, LLC, a limited liability company organized and existing under
the laws of the 5tate of Delaware (*Paymentech”), do herby certify as follows: '

Executive Director, Business Development Director Senior, Matt Leman, is duly authorized to
execute and deliver merchant contracts and other instruments on behalf of Paymentech.

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

PAYMC\TW .
/NS
By: d

W. Paul Hankins
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- CERTIFICATE OF LIABILITY INSURANCE i

THIS CERTIFICATE I3 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NQT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED OY THE POLKIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the cartificals holder 13 an ADDITIONAL INSURED, the policy{iss} must have ADDITKONAL INSURED provisions of be sndorsed. T

The insurance saintained by IPmorgan Chase & Co, provides for the followl covengc enhancementy in keeping with the terms of
the signed tontracts, leases and/or agreemsents in place: eisnket additional Insured where required. Coverages are Primary and
Non-contributory where required. Blanket Contractual Liabidity, Host Liquor Liability §s included in the Genera) Liability
policy, waiver of Subrogatfon is included where required. The Landlord, wandlords agent(s), Landlords Lender(s). Cround
Lessor{s) vmdorés). Clients and any other party as required by the 3ivgned contract, lease and/or agreement are lisced as
additional fnsured as thair interests eay appear and when applicable.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DEICRBED POUCKS BI CANCELLED BEFORE THI
EXMPATION DATE THEREQ!, NOTICE YL BE ODELUVERID W ACCOMDANCE WATH THE
POLICY PROVISIONS,

evidence of Insurance for AUTHOIZED REPRLSENTATIVE
Jpmorgan Chase & Co.
and subsidiary, affiltated and

associated companies therof % @’(‘_C'/ . f
270 Park avenue . mm ~o

New York NY 10017-2070 usa

(TP P e Ao P A

©1988-2015 ACORD CORPORATION, All rights reserved.
ACCRD 25 [{2016/03) The ACORD nams and logo ore registered marks of ACORD

SUBROGATION 13 WAIVED, subject to  the tarms and conditians of the paolicy, cerlaln policies may reguire an sndorsemant. A statement on this =
cerUficste dows not confer rights 1o the cerUfi¢ata holder in llsw of such ond_on-monl(a). ?
PROOUCER vt b §
aon Risx Sarvices Mortheast, Ing, H
o york v OFftee 0 6 T [T e $00-383-010% ]
199 water Street m %
New vork NY 10038-3531 usa 8 k4
WIRER(S) AFFORDING COVERAGE NAKC ¢
NIURED P UREN A national union Pire Ins Co of Pictsburph |19445
JIpmorgan Ghase & Co. Watmen s:  New Hampshire Insurance Company 11841
:::;::;;g':%.;::;‘:;::‘:* and MRURER ¢ Amgrican Home Assuranca Co. 19380
270 rark Aven 1Minod i ?
New Y;:k n¥=13317-2070 usa MIURER D: INinois Natiomal Insurance Co 181
MIURER [
WRLREA F:
COVERAGES CERTIFICATE NUMBER: 570072344050 REVISION NUMBER:
THIS 5 T0 CERTIFY THAT THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT 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, I
EXCLUSIONS AND CONDITIONS OF SUCH POLUICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are a3 requeated| +
KA Tt o7 soumanct ATy T T ] — :
A1 x ] commtnans opsmass uasaITY LTI BACH OCCURAENCE 12,000,000 4
[ DRIALE TO RERTED
| cnscunce [x]oceum sk 31,000,000
X | Bkt Conbactuel Unbilty MED EXP (Arry ona poreny excludad
X | rapm Uguer Lintilty inchubed PERBOMAL § ADV BLLRY 11,000,000
GENL AGGREGATE LAAT APPUES PER; CEMERAL AGCREGATE 12,000,000
PouCY Dg ELOC PRODUCTS - COMPIOP AGD 32,000,000 o~
oTHER;: E
% | AUTONORLE LARUTT . Ch 7741050 08701/101806/01/ 1017| COMDMED BWGLE LaaT 53,000,000
A1) Other States HEarcsidey) -
& [x | Ao CA 7742259 06/01/2018[06/01/2019| BODRY BARY [Pwr porsan) 2
=1 OwED SCHEDAED A BOOILY INJURTY (Pw acoident) ]
a L] AUTOS DeLY Aurod A F742150 D6/01/2018[06/01/ 2019 [ PRoPeRTY GAMAGE -
I e AUTOR DMLY VA o serident) g
N Y TR Y AT S 7OTT 0N S 707 T0TS [ e ocortonce 110,500,000 ©
| excesauna | cLamssuane AGEREGATE $10.000,000
OED| X RETENTION 110,000
B | WORKERS COMPLIOATION A0 wCUTa3 30501 707 T0TE {57017 7019 RR [ Tem
EuPLOVIRS LABLITY A1l Other States A T 000000
b | s et “ra w014 590606 06/01/2018(05/0172019 1L EACHACCIOENT .000.
andetery In W ME £ DISEASE-£A BPLOYEE $1.000,000, .-
uinnwmtnmw £.L DISEASEFOLICY LT 31,000,000 4
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AGENCY CUSTOMER ID;

10243827

LOC #;

ADDITIONAL REMARKS SCHEDULE

page _ of _

Aon Risk Services Northeast, Ing.

POUCY MAMBER
See Certificate Number:

570072344059

CARRIEN
See Certificate Number:

$70072344059

NAC CODE

NAMED NSURED
IPMorgan Chase & Co.

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM 15 A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE; Certificate of Liabllity Insurance

INSURER({S) AFFORDING COVERAGE

NAIC #

INSURER

INSURER

INSURER

INSURER

ADDITIONAL POLICIES

If a policy below does not include limit information, refer 10 the corresponding policy on the ACORD

cenificate form for policy limits.

" o FOLICY POLICY
i TYPE OF INSURANCE iebity v POLICY KUMBER "’;‘:;'r":“" "-"‘;:"T:'W LT
IMMWDDVYVY) ) (MMDYYVY)
WORKERS COMPENSATION
[< n/A WG 014 590603 06/01/2018]06/01/2013
ca
8 H/A wC014 590602 06/01/2018| 06/01/2019
AZ IL N) NY TX
o N/A WCO14 590604 06/01/2018) 06/01/2019
FL
B nia wC014 590605 U6/U1/¢U18]06/01/2019
A ND OH WA WI WY
8 7 WwC014 590600 06/01/2018106/01/2019
[aM

LACORD 181 (200801}

© 1008 ACORD CORPORATION. All Aghts resarved,

The ACORD nama and logo are registersd marss of ACORD



State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER \\%\\\9

25 Capitol Street - Room 120 ~ g
Concord, New Hampshire 03301 é\_)

VICKI V. QUIRAM - JOSEPH B. BOUCHARD

Commissioner . Assistonl Commissioner
{603)-271-3201 : {603)-27 1-3204
May 5. 20146

Her Excellency, Governor Margaret wWood Hassan
and the Honorable Council

Slate House SO/Q SOLJQQ ’

Concord, New Hampshire 03301
REQUESTED ACTION
Authorize the Department of Administrative Services, Division of Procurement and Support
Services to enler info o sole source conlract for merchant card processing services with JPMorgan
Chase Bank NA, Paymentech, LLC, (VC #272947). Dollos, Texas. for 0 nol 10 exceed price of $15,000,000.
This contract is effective upon Governor and Council approval through May 17, 2019. Funding for this

service shall be poid by lhe Liquor Commission iniliolly and any other respective siate agency ol the
rates quoted herein.

EXPLANATION

This conlract ‘will provide credit and debit card processing services for state agencies
depending on thelr business needs. This contract will initially be utilized by the Liquor Commission to
process credil ond debit cord transaclions and pass through gift cord information to o third porty gift
card processor lor opproximalely 80 stores located throughoul the slate, Time-is of the essence ©3 the
Stale's cument. payiment switch will not be Payment Card Industry [PCI} compliont after October 26,
2016. ’

JPMorgan Chase Bank NA, Paymentech, LLC {Poymentech) wos selecled becouse they are
currenlly processing the Liquor Commission's merchon! cord transactions and passing through iheir gifl
cord informalion lo a third porty company. GiveX, thol mainjains their current gift card dalabase.
Poymentech is also cerlified with the proposed Verifone point of sale devices. This reques! is noted os
scle source becouse there is not sufficient time to convert the credit, debit ond or gift card dota to
onolher payment processor. Ulilizing Paymentech will enoble the Slate 1o minimize the time 1o move 1o
the new point ol sole devices so thal we are in complionce with Payment Card Indusiry {PCl) ond
Europay MosierCord Viso [EMV) requirements while ensuring conlinuily of operatlions for credit, debil
and gill cord processing services for Ihe Liquor Commission.

Respectiully submitied,

Vicki V. Quiram
Commissioner



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

Subject: Slatewide Coniract lor Merchant Card Processing Services

Notice: This agreement and all of its attachments shall Become public upon submission to Governor and
‘Executive Council for approval. Any information that is private, confidential or proprietary must
i .
be clearly identifled to the agency and 2greed to In writing prior to signing the contract.

AGREEMENT
The $tole of New Hompshire and the Coniroclor hereby mutuolly agree s {oflows!

GENERAL PROVISIONS
1. IDENTIFICATION,.

1.1 Slale Agency Nome 1.2 Stole Agency Address
Deportment of Adminktrolive Services 25 Capltol Street

' Concotrd, NH 03301
1.3 Conlractor Nome 1.4 Confrocior Address

JYa2) DALLAS PARPKe A Y
JPmorgon Chose Bonk NA, Paymentech, LLC
OALLAS Ta 7S35Y

1.5 Conlractor Phone 1.6 Account Number 1.7 Completion Dols A ¢ | 1.8 - Pice Limilation

mee 5 3"?97’ Skt $15.000.000.
7 .
60358 -%939 5/17/2019

1.9 Coniracting Officer tor Slate Agency 1.10 Sio'e Agency Telephong Number
Liso Poliord (603) 271-7272
troctor Sugna!ure 1.12 Name ond Title of Contractor Signalory
NAVY MirtER
M\ Vicp PRESIDENT CREDIT

1.13 Acknwledgemenl Stateo! Ly as - Couniyol Muo

r.{;«,n > 90'6 . befora Ihe undersngﬁed officer, personaclly appearad the person idenlified in block 1.12, or
satis ily proven lo be ihe person whose name is signedin bldck 1.1 1, ond ocknowledged thal s/he execuled Ihis

documenl in Ihe cooculy indicaled in block 1.12.

Eaitiici . e of ihe Peoce
MY COMMISSION EXPIRES ]
Sepiaertar 18, 2019 eju’l,% . J Z\WMH'

ond e e of ihe Peoce .
gb‘im \JJLB.( EOJ‘H - Emﬁfu{w-— ‘{)/W W

114 genc ignol ) 1.t Name and Tille of Sloté Agency Signolory
’ /' C (/7%

Doie:{//o /(’ vicki V. Quirom, Commissioner

1.14 Approvol by the N.H. Deporlment of Admidisiralion, Division of Personnel (il applicobie]

By: : Director, On:

1.17 Approval by Ihe Atloiney General (Form. Subslonce ond Execution) il opplicoble)

T LD o e

-

1.8 Approvcf by the Géverndf and Executive Councit fif applicable)

By: On;

Page 1 of 4% Va
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Statc of New Hampshire Department of Administrative Scrvices
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED, The Stole of New Hompshire, octing
Ihrough the ogency identified in block 1.1 {"Stola”), engoges controcior identified in block 1.3
("Contracior”) to perslorm, and ihe Conlractor sholl perform. The work or sale of goods, of bolh, identified
and more pariculory described in ihe atiached EXHIBIT A which is incorporated herein by reference
{“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwilhslonding ony provision of 1his Agreement {6 the conhiory. and subjecl lo the opproval of Ihe
Govemor and Executive Council of Ihe Siate of New Hompshire, if opplicable, this Agreement, ond oll
obligations of the porlies hereunder, shall become elteclive on lhe dole the Governor and Execulive
Council approve |his Agreemenl os indicalad in block 1.18, unless no such approvol is required. in which
cose the Agreement sholl becorne elfective on the dote the Agreemeni is signed by the Stote Agency os
shown in block 1.14 {“Ellec!ive Date”).

3.2 ihe Conirocior commences ihe Services prior to Ihe Effective Dote, ofl Services performed by the
Conlracior pricr to the Elfeclive Dote shallbe performed ot the sole risk of Ihe Conltroclor, and in Ihe event
Ihal this Agreemenl does not become elleclive, The Stale sholl hove no liobility 1o the Conlrocior. including
wilhou! Emilalion, any obligation 1o pay the Conlracior tor arvy costs incurred of Services performed.
Contractor must compleie o Services by the Complalion Date specified in block 1.7,

4.. CONDITIONAL NATURE OF AGREEMENT. Notwilhslanding any provision of 1his Agreement 1o Ihe controry,
oll obligotions of the Siale hereunder, including, withoul limilalion, Ihe continuance of payments hereunder,
ore conlingen) upen Ihe avoilobifly and conlinued oppropriotion of funds. ond in no event shol the Sicle
be bable for any paymenis hereundrer in excess of such available opproprated funds, Inthe evenl of o
reduction of terminotion of appropriated funds, the Stole shall have the rght to withhokd payment uniil such
tunds become availoble, if ever, and shall have 1he fight lo terminale_ Ihis Agreement immediolety upon
giving Ihe Conltoctor nolice of such lermination, The Stole shol nof be requised 1o lrorster funds from any
other accoun! to the Accoun! idenlified in block 1.4 In the evenl funds in thol Account ore reduced or
unavailoble.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,

5.1 The contract price, method of paymeni, and terms of payrmeni are |den||red ond more pcrhculorfy
described in EXHIBIT B which is incorporoied herein by relerence,

5.2 The payment by the Slote ol Ihe contract pdce sholt be the on!y and Ihe complele reimbursement to
1he Coniracior for oll expenses, of whotever nalure incurred by the Contraclor in the performonce hereol.
ond sholl be 1he only and the complele compersalion 1o Ihe Controcior lor Ihe Services. The Slale sholl
have no liobility to Ihe Conlroctor bther Ihan Ihe conltoc) price.

5.3 The Slole reserves Ihe right 1o offsel from any amounts olherwise povoble to the Coniroctor under this
Agreemenl ihose kquidoled omoums required or permilted by NH. RSA BO:7 1hrough RSA BO:7-c or any
olher provision ol low,

5.4 Nolwilhsionding any provision in 1his Agreemenl 10 the conlrary, and notwithslonding unexpected
circumsionces, in no aven’ sholl the Yolat of all paymenis aulhonzed, or oclually mode hereunder. exceed
the Price Umitation selforlh in block 1.8. )

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

4.1 In'conneclion wilh the perdormance of the Services, the Conlroctor shall comply wilh ofl slatuies, krws,
regulalions, and orders ol federal, state. counly or municipa! outhorilies which impose any obligolion or
duly upon the Conlraclor, including. Bul not imiled to, civil Aghts ond equol opportunity kows. This may
include the requirement 10 ulilize Guxiiary oids and services 10 ensure thal persons wilth communicaolion
disobiilies, including vision. heoring ond speech, con communicote wilh, receive informalion rom, ond
convey informalion 1o The Conlracior. n oddition. Ihé Conlracior shall comply with oll applicoble
copyright lgws,

6.2 During ihe lerm of this Agreement, lhe Contracior shall nol discriminale againsl employees or opplrcams
lor employmen! becouse ol race. color, religion. creed, age. sex. hondicap, sexual orientalion, or nationa!
origin and will loke offiimaolive oclion fo prevenl such discriminotion,

6.31{ this Agreement is lunded in ony part by monies of Ihe United States, the Conlracior shall Comply with
oll Ihe provisions ol Execulive Order NO. 11246 {"Equal Employmeni Opporiunity”), 0s supplemenied by the
reguialions of Ihe Uniled SIoles Depoariment ol Labor (41 C F.R. Parl 60). ond wilh any rules, reguictions ond
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guidslines os the Siate of New Hompshire or the United States issue lo implermeni 1hese regulations, The
Conlracior turther agrees lo permit the Stale or United Sloles aoccess 10 any of the Coniroctor's books,
records ond accounls for the purpose of asceroining compliance wilh oll nules, reguiotions and orders, ond
the covenaonls, lerms ang condifions of this Agreement,

7. PERSONNEL,

7.) The Controctor shall at its own expense provide ol personnel necessory to perform the Services. The
Coniraclor warrants lhot all personnel engoged in The Services shall be qugiified 10 perform 1he Services,
ond shall be property licensed and otherwise oulhorized to do so under all cpplicable kows.

7.2 Unless otherwise authorized in wriling. during Ihe term of Ihis Agreement, and for a period of six {4)
monlhs after the Complelion Dote in block 1.7, the Conlractor shall not hire, and shotl nol permil ony
subconlracior or other person, firm or corporation with whom it is engaged in o combined eflort to perorm
the Services o hire, any person who is o $iale employee or official, who is materolly involved in the
procuremeni, adminisirolion or performance of this Agreemen). This provision shofl survive lerminotion of this
Agreemen), '

7.3 he Contracling Officer specified in block 1.9, or his or her succassor, shall be the S1ole’s reprasentative.
In the event of any dispute conceming tha mlerpretoluon of this. Agreement. the Coniracting Cfficer’s
decision shofl be fingl for the Stole.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one ofr more of the following ocls or omissions of the Controctor shal conslilute on evenl of delault
hereunder {"Evenl of Detoult™):

8.1.1 twilure 10 perform the Services solisfoclorly or on schedule;

8.1.2 faihre o submil any report required hereunder; ond/for

8.1.3 lothwre 10 perform any other covenant, lerm or condilion of this Agraement.

8.2 Upon Ihe occunence of any Evenl of Delaull, the Slate may 1oke any one, ofr more, or o], of the
following aclions:

8.2.1 give ihe Conlrocior o wrilten nolice specifying the Event of Defoult ond requirng it to be remedied
wilhin, in the obsence of o greoter or lesser specificalion of time, thirty {30) doys from the date of the nolice:
ond it ihe Even! of Default is not limely remedied, terminale this Agreement, effective two (2) days ofter
giving the Conlroctor notice of lermination:

8.2.2 give lhe Conlractor o wrillen nolice specifying the Event of Detauli ond suspending off poymenits ta
be mode under this Agreemen! ond ordering 1hot the porfion of the contract price which would atherwise
occrue lo the Contractor during the pericd from the date of such nolicae until such time os ihe Slole
determines thal the Conlractor hos cured 1he Event of Defaull shol! never be paid 10 the Conlraclor

8.2.3 sel off ogoinst any other obligalicns the Stale may owe 10 the Conlracior any damages Ihe Siate
suffers by reason of any Event of Deloull; and/or

8.2.4 reat the Agreement os breoched ond pursue any of its remedies at law or in equily, or bolh,

?. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word "dalo” shall mean of information and things developed or
oblained during the perforrmance of, or acquired or developed by reoson of, this Agreement, including, but
not limited 1o, ol studies, reporls. files. formuloe. surveys, maps, charts, sound recordings, video recordings.
pictonal reproductions, drowings. analyses. grophic representolions, computer progroms, computer
printouts, notes, lelters, memorondq, popers, and documenis, ol whelher finished or unfinished,

9.2 All data and any property which hos been received from the Siate or purchased wilh funds provided for
thot purpose under Ihis Agreement, shall ba the properly of the Siale, and sholl be returned fo The State
upon demond of upon termination of this Agreement lor.any reason.

9.3 Confidentiofity of dato sholl be governed by N.H. RSA chapler 91-A or olher exisling low. Discloswre of
dota requires phaor writien opproval of Ihe Slate.

10. TERMINATION. In the event of on early lermingtion of Ihis Agreement lot ony reoson olher than the
complelion ol the Services, the Conkracior shofl debver 1o Ihe Contracling Officer, nol loler thon filleen {15)
doys after the dole of lerminolion, @ reporl ["termination R'epoﬂ") describing in delail'oll Services
perlormed, end the contracl prce earned. to and inciuging the dote of lerminalion. The lorm, subject
malter. contenl. ond number of copies of the Terminotion Reporl sholl be idenlical to Those of ony Finol
Repon described in the altoched EXHIBIT A,
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11. CONTRACTOR'S RELATION 1O THE STATE. In Ihe performance of this Agreement Ihe Confractorisin all |
respects on independent contractor, and is neither an agent nor an employee of the Slate. Neither the

Conlroctor nor any of its olficers. employees. agenls of membars sholl have outhorily to bind the Slale or
receive ony benefils. workers’ compensation or olher emoturments provided by the Stole to ils ermployees.

12. ASSIGNMENT/DELEGATION/SUBC ONTRACTS. The Contracior sholl not ossign, of olhen';viss tranifer any
interesl in this Agreement wilhout the prior writlen nolice and consent of 1he Siote. None of the Services
shall be subcontracied by the Conlroclor withoul The prior wiillen nolice ond consen) of the State,

13. INDEMNIFICATION. The Contractor shall defend, indaemnify ond hold harmiess Ine Stote, ifs officers and
employeaes, from ond agoins! any ond oll losses sulfered by the Sicte. its officers ond employees, and ony
ond off cloims-ligbililies or pencllies osserled agoins) ihe Slale, its officers and employees. by or on behaoll of
ony person, on occount ol, based or resulling from, arising out of jor which may be cloimed to orse out ol)
Ihe acls or omissions of the Conlrocior. Notwilhslonding the foregoing, nothing herein conlained shall be
deemed to corslitule a waiver of the sovereign immunily of the Slate. which immunity is hereby reserved lo
Ihe State, This covenanl in paragreph 13 sholl survive ihe terminalion of this Agreement.

14. INSURANCE. -

14.1 The Conlraclor sholl, ol ils sole expense, oblain ond mainioin in lorce, ond sholl require ony
subcontractor or assignes 10 oblain and mainiain in force, tha following insurance:

14.1.1 comprehensive generol fobilily insswonce ogomsi ol claims of bodily injury. death or propedy
domoge. in amounls of nol tess thon $1,000.000 per occurrence ond $2,000.000 aggregale; and

" 14.1.2 speciol couse of loss coverage form covering oll property subject 1o subporogroph 9.2 herein, in an

amount nol tess thon 80% of 1he whole replocamen) value of the property.

14.2 The policies described in subporagraph 14.) herein sholl be on policy forms ond endorsements
oppraved for use in the Slote of New Hampshire by the N.H. Deportment of Insurance. ond issued by insurers
icensed in the Stale of New Hompshire.

14.3 The Conlractor shall furnish to lhe Controcling Otficer idenlified in block 1.9, or his or her successor o .
certificalefs} of inswonce for all inswance réquirad under this Agreement. Conlroctor sholl also furnish to
the Contracling Officer ideniified in block 1.9, or his or her successor, cerificale(s) of i insUrance {of all
renewol(s) of insurance required under ihis Agreement no loter than thirly (30} doys prior to Ihe expiralion
dale of each of the inswronce policies. The cedificolg[s) of inswonce and any renewals thereol sholl be
olloched and are incorporoled herein by reference. Each cerlificale(s] of insurance shall contoin ¢ clouse
requiring the inswrer to provide the Conlracting Officer idenlified in block 1.9, or his or her successor, no less-
than thirty {30) doys prior wiillen nolice of concellolion or modificalion of the poficy. .

15. WORKERS' COMPENSATION.

15.1 8y signing this agreement, the Conlraclor ogrees, cerlifies and worranis that Ihe Conlroclor is in
compliance with or exemp| from, the requirements of N H. RSA chapler 281-A {“Workers' Compensation™).
15.2 To the exleni Ine Contraclor is subject lo the requiremenls of M.H. RSA chopler 281-A, Conlroclor shall
maintain, and require any subcontiaclor or ossignee 1o secure ond mainicin, poyment of Workers’
Compensalion in conneclion with activifies which the person proposes 10 undertake pursuant 10 This
agreemenl. Conlroclor shall funish the Conlracling Officer idenlified in block 1.9, of his or her successor,
prool of Workers' Compensalion in the manner described in N.H. RSA chopler 281-A and ony applicable
renewal(s) thereol. which sholl be ollached ond ore incorporated herein by reference. The Slate shall nol
be responsible for paymeni of ony Workers' Compensalion premiums or tor any olher Cloim.or benefil for
Conlractor. or any subconlracior or employee of Conlrocior. which might arise under opplicable Stole of
New Haompshire Workers' Compeansation lows in conneclion with the performonce of Ihe Services under Ihis
Agregment,

14. WAIVER OF BREACH. No loilure by the Slote fo enforce any provisions hereot alier ony Event of Delault
shall be deemed o woiver of ils fights wilh regord 1o thal Event ol Defoult, or any subsequent Evenl of
Delaull. No exprass {ailure 10 anforce ony Event of Defoull sholl be deemed o waiver of 1he dghi of Ihe
Slate lo enforce each ond all of 1he provisions hereof upon any further or other Event of Defoull on the porl
ol the Conlroctor.
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17. NOTICE. Any notice by o porly herelo to the other party sholl be deemed o hove been duly deiivered
or given ot ihe lime of mailing by certified mail, posioge prepaid. in o Uniled Sloates Post Olfice oddressed
lo Ine parties al the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended. waived or discharged only by an instrument in wiiting
signed by the parlies herelo and only aller approval of such omendment, waiver or discharge by the
Govermor ond Executive Council of The Siale of Naw Hompshire unless no such opproval is required under
the circumstonces pursuant 1o Slate low, rule or policy.

19, CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be consirved in accordance with the
laws of the Stole of New Hompshire, and is binding upon and inures 1o the benefil ol the parlies and their
respeclive successors ond assigns. The wording usedin Ihis Agreement is the wording chosen by the porlies
o express their mutual intent, and no rule of consiryction sholl be opplied ogainst or in favor ol any porty.

20. THIRD PARTIES. The pories herelo do not inlend lo benefit any third paries and this agreement sholl not
be consirued 1o confer ony such benefit,

21. HEADINGS. The headings throughoul ihe Agreemant are for reference purposes only, and the words
conloined iherein shall in no way be held 1o exploin, modity, ompiily or cid in The interprelotion,
corsiruciion of meaning ol the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set forlhin the ollached EXRIBIT C are incorporaled herein
by reterence.

23. SEVERABILITY. In the event ony of the provisions of this Agreemen! ore held by o courl of compeieni
judisdiction lo be conlrary to any stale or federal law, the remoining provisions of this Agreement will remain
.in hull force and effec). )

24. ENTIRE AGREEMENT. This Agreemenl, which may be execuled in o number of counlerports, each of
which sholl be deemed an oiiginal, corslitutes the entite Agreement ond underslanding belween the
parties, and supersedes olf prior Agreements and undarsiondings relaling herelo. |

Y
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EXHIBIT A
STATEMENT OF WORK

. A
1. CONTRACT

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

Form P-37 General Provisions
Exhibit A Statement of Work & Definitions
Exhibit A-1 Services
Exhibit B Compensation
Exhibit.C Special Provisions 1o Form P37
Exhibit C-1| Additional Provisions
1.2 Order of Precedence ' ~

In the event of conflict or ambiguity among any of the Contract Documents, the
following Order of Precedence shall govern: Exhibit C-1, the Paymentech agreement
shail take precedence over any conflicting term and shall take precedence over any
matter related to the Settlement Account, any matter related 10 Payment Brand Rules
* and compliance therewith, any matter related to the right of Contractor to establish a
Reserve account and the rights of Contractor to terminate. :
8. Form P-37, General Provisions, as modified in Exhibit C, and Exhibit C-1;
b. Exhibits A through B

1.3 Non-Exclusive Contract ’ o
This is a Non-Exclusive Contract; provided, however, it is agreed that the Stale agrees -
that the Transactions generated by, through or related 10 the State’s Liquor
Commission shall be processed exclusively by Coniractor. The Staie, at ils sole
discretion, may otherwise retain other contractors or other sources {0 provndc
Services or Deliverables procured under this Contract,

2. CONTRACT TERM/COMMENCEMENT OF WORK

The Initial Term of this Contract shall commence upon approval of Governor and Executive
Council {the “Effective Datc™), and ¢xiend through May 17,2019

The Contractor shall commence foll performance of the Services an the Efféctive Date at
12:01 a.m. Coniractor is responsible for timely performance of the Contractor's
ohligations under this Contract. ..

3. SERVICES
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The Cantractor shall furnish the State with the Services required under this Contract, and as
more fully set forih in Exhibit A-1, Services.

4. COMPENSATION

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

5. CONTRACTMANAGEMENT

S.1 Contractor Point Of Contact

5.1.1The Contractor shall assign a Contractor Point of Contact who shall serve as the
representative of the Contractor for administrative and contract management matters.

5.1.2 The-Contractor Point of Contact shall function as this Contractor’s representative for
odministrative and management matters. The Contractor Point of Contact shall be available
to promplly respond to inquiries from the State during Normal Business Hours. The
Contractor Point of Caontact shall work diligently and use histher commercially reasonable
¢fforts on the Project. The Contractor Point of Contact shall be qualified to perform the
obligations required of the position under this Contract. Contractor will provide written
notice to State upon replacement of the Contractor Point of Contact. Such Conlmcror
Point of Contact shall be of comparable skills.

Account Team Access .Contractor shall provide telephone, facsimile, and Internet c-mail
access to each individual on the Contractor account team. General to)l free numbers shall be
provided for telephone and facsimile scrvices on a statewide basis. Contractor shall make a
good faith éffont 10 resolve all inquirics from the State within twenty-four (24) hours or the
next business day.

§.2.1 The Contractor Point of Contact is:

Kate Frawley,

Corporate Relationship Manager

4 Nonhcastern Blvd

Salem, WH 03079 _

(603) 896-3693 ,
Kate. frawley@chasepaymentech.com

5.3 State Contract Manager
The State shall assign a coniract manager who shall function as the State’s
representative with regard 10 Contract administration. The State Contract Manager
is:

Lisa Pollard. Dircctor, Procurement and Suppon Services
New Hampshire Departinent of Administrative Services
25 Capitol Sirect, Room 101

Concord, NH 0330)

OMice (603.271.7272)

Lisa pollardi@nh.pov
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5.4 Dispute Resolution
Prior 10 the filing of any formal proceedings with respect to 2 dispute {other than an action secking
injunctive relief with respect to intellectual property rights or Confidential Infonmation or any issue
relating 10 Payment Brand Rule or Security Stadard compliance), the party believing itsell
aggrieved (the “Invoking Party") shafl call for progressive management involvement in the dispule
negotiation by written notice to the other party. Such notice shz}l be without prejudice to the
invoking party’s right {o any other remedy permitted by this contract. :

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

A ‘=-='?.~‘7?Th‘_°é'jSt:'i'|‘%§*’.'-
bt

T Camulanver

b
4

s A
Primary : Lisa 5 business days
First o Michael Connor (603.271.6899) 10 Business days
Second ' Vicki Quiram (603.271.3201) )5 Business days

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

DEFINITIONS " . .
Copitalized terms used in this Contract shall have the meanings given below:

“ACH/EFT" . Automated Clearing House/electronic funds transfer, often used
interchangeably; an ACH payment is 2 form of electronic funds
payment that is sent from one bank to another via the ACH
network which is federally regulated and operates pursuant (o

the rulcs and stands set by National Automated Clearing House
Association (NACHA) o :
“Agency” A State of New Hampshire ogency, division, office, decpartment,
bureau, commission or other cntity performing a govemmental or
proprictary function for the Statc of New Hampshire which has been
reviewed and approved by Contractor and ' which has agreed to be bound
by the terms and conditions of the Agrecmen ’

“Application” A statement of Merchant's financial condition, a description of the
characteristics of Merchant’s business or organization, and related
information Merchant has previously or concuerently submitted to
Contractor including credit, financiol and other business related
information, 10 induce Contractor to enter imo this Agreement with
Merchant and that has induced Contractor 1o process Merchant’s
Transactions under the icans and conditions of this Agreement. .

“Card” Sce cither Credit Card or DcAbit Card.

“Cardholder™ - A person whose name is embossed on the Card (or Debit
Card, as applicable) and any authorized user of such Card.
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“Chargeback” A reversal of a Transaction Merchant previously presented to
Conltractor pursuant to Payment Brand Rules.
Information the parties shall keep confidential  from

“Confidential Information”

unavuthorized disclosure.

“Contract”

Is as defined in Ihis Agreement

“Contract Documents™

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

“Contract Manager”

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

“Contractor”

Paymentech LLC

“Conveyced Transaction”

Any Transaction conveyed to’a Payment Brand for settlement
by such Payment Brand directly to Merchant.

“Customer”

The peison or entity to whom a Payment Instrument is issued or
who is otherwise authorized to use a Paymenl lnstrument.

“DAS“

N.H. Depariment of Administrative Services

L7

“Data Compromise Event

An occurrence that results, or could result, directly or indirectly,
in the unauthorized access to or disclosure of Transaction Data
and/or Payment [nstrument Information,

“Effective Date™

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

“EMV" Means Evropay, MasterCard and Visa; chip-based payment card,
containing an embedded microprocessor that has information
_ needed to use the card for payment.
“Form P-37" The State of New Hampshirc's standard form contract, Form P-
37, General Provisions. .
“GAAP” | Generally Accepted Accounting Principles

“Governor and”
Executive Council”

The New Hampshire Govemor and Executive Council.

“Initial Term” or “Term”

The period from the Effective Date through the initial completion
date se1 forth in Section 1.7 of the Form P-37.

“1p Iniernet Protocol

“IVR™ Interactive Voice Response System available via Touch-Tone
phone -

“Issuing Bank™ r | Means the financial institution or other member of a Payment Brand

that has a contractual relationship with the Cusiomer for the
issuance of a Payment [nstrument,
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“Member” Means JPMorgan Chase Bank, N.A. or other entity providing
' sponsorship to Paymenicech as required by all applicable Payment
Brands. Member is o principal party 1o this Agreement and
Merchant’s acceptance of Payment Brand products is extended by
the Member., . :

"Mcrchani *, “Merchants” o] The State of NH agencies, Merchants, and as modified from time 1o
“Merchant Agency (ies)” time by the agreement of the parties as provided in Exhibit C-1,
during the Term .

*Scttlement Account” Senlement bank accounts has the meaning set forth in section
4.2 of Exhibit C-1. The term "Merchant Account” shail have the

“Merchant ID An identification number assigned by the Contractor to an

Number” or individual Merchant.

“Merchant

“Non-Exctusive Contract™ | A contract that does not restrict the State from seeking

alternative contractors or sources for the products and services
provided under this Coniract. This Contract shall be dcemed
Nonexclusive except lo the extent provided for in this Contract.

“Normal Business Hours™ Normal Business Hours — 8:00 a.m. 1o 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays.
State holidays are: New. Year's Day, Menin Luther King Day,
President’s Day, Memorial Day, July 4™, Labor Day, Veierans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. . .

"Order of Precedence” The order in which Contract Documerits govern in the event of any
conflict or ambiguity among them.

“Paymcnt Application” Means a third party opplication uscd by mercham that is involved in
the authorization or-settlement of Transaction Data.

“Payment Brand” Means any payment method provider whose payment method is
accepted by Paymentech for processing, including, without
limitation, Visa Inc., MasterCard [ntcrnational, Inc., Discover
Finaricial Services, LLC, and other credit and debit card providers,
debit network providers, gift card, and other stored value and
loyalty program providers. Payment Brand also includes the
Paymemt Card Industry Sccurity Siandards Cowuncil and ihe
Electronic  Payment Association ((requently referred 1o as
“NACHA™).

“Payment Brand Rules” Means all hylaws, rules, programs, regulations, specifications, and
' manuals, as they exist from time to time, of the Payment Brands.

“Payment Card Indusiry Daia| A set of security standards established by Payment Card Industry
Sccurity Standards” or “PCI”}| Sccurity Standards Council.
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“Payment Instrument™ or Mcans an account, or evidence of an account, authorized and
"Payment Card” ’ established between o Customer and a Poyment Brand, or
represcntatives or members of a Payment Brand that Merchant
accepts from Customers as payment for a good or service. Paymeni
Instruments include, but are not limited to, ¢redit and debit cards,
stored value cards, loyalty cards, electronic gift cards, authorized
account or access numbers, paper certificates, and credit accounts.
Use of the term Payment instrument or Payment Card throughout
this Agrecment includes any Payment Instrument with an embedded
microcomputer EMV chip.

“Payment lastrument Means information related to a Customer or the Customer’s
Information™ Payment Instrument, that is obtained by Merchant from the

: Customer's Payment Instrument, or from the Cusiomer in
connection with his or her use of a Payment Instrument (e.g., 8
security code, a PIN number, ¢redit limits, account balances, or the
customer’s zip code when provided as pan of an address verification
system). Without limiting the foregoing, such information may
include a the Payment Iastrument account number and expiration
date, the Customer's name or date of birth, PIN data, security code
data (such as CVV2 and CVC2), and any data read, scanned,
imprinted, or otherwise obtained from the Payment Instrument,
whether printed therean, or magnetically, electronically, or
. ' otherwise stored thereon. For the avoidance of doubt, the data
clements that constitute Payment Instrument Information shall be
treated according to their corresponding meanings as “'cardholder
data” and “'sensitive authentication data” as such terms are used in
the then current PCI DSS,

*Payment Method Visa, U.S.A,, Inc., MasterCard Intemational, Inc., Discover
Provider” Financial Services, LLC and other Credit Cord and Debit Card
providers, or any debit network providers, whose payment method
Contracror accepts for processing,.

“Paymentech” Means Paymentech, LLC, a Dclaware limited Jiability company,
or having u1s principal office at 14221 Dallas Parkway, Dallas, Texas
“Chase 75254,

Paymentech”

“PCI" Payment Card Indusiry

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

The PCI Security Standards Council's mission is 10 enhance payment
account data sccurily by fostering broad adoption of the PCI Sccurity
Standards. The organization was founded by American Express,
Discover Financial Services, JCB Internanional, MasicrCard Worldwide,

and Visa Inc,
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“POS" or “Pointof . Point of sale scrvice for Credit andfor Debit cards and E-
Sale” checks.. -
“Refund” Mcans any refund or credit issued for any rcason, including, without

limitation, for a return of merchandise or canceliation of services,
and any adjustment of a Transaclion. '

“Refund Policy” Means a wrinien policy with regard to Refunds.
“Retrieval Request” Means a requiest for information by a Cusiomer or Payment Brand
relating to_a claim or complaint concering a Transaction.
“Sales Data” Electronic record of a sale representing payment by.use of a
.| Card or a refund/credit 1o a Cardholder.
“Security Standards” Means all rules, regulations, standards, or guidelines adopted

or required by the Payment Brands or the Payment Card Industry
Security Standards Council relating to privacy, data security,

and the safcguarding, disclosure, and handling of Payment Instrument
Information, including, without limitation, the Payment Card
"|industry Data Security Standards (“PCt DSS"), Visa’s

Cardholder Information Security Program (“CISP%),

Discover’s Information Security & Compliance Program

(“DISC”), American Express’s Data Security Operating Policy,
MasterCard’s Site Data Protection Program (MSDP™), Visa's

Payment Application Best Practices (“PABP"), the Payment Card
Industry’s Payment Application Data Security Standard (“PA DSS”),
MasterCard’s POS Terminal Security progrom, and the Payment Card
Industry PIN Transmission Security program ("PC) PTS"), in cach case o
they may be amended from time to time. '

“Services” The services and products Contractor shall fumish the Siate

under this Contract.
“Service Provider” Means any party that-processes, stores, reccives, transmits, or has

access to Payment Instrument Informalion on Merchant’s behalf,

including, without limitation, ils agents, business partners, contraclors

and subcontractors.

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

. between the Customer and Merchan for the purchasc of a good or
scrvice or the Refund of such purchasc and the value for such
Transaciion is seiled by the Payment Brand through Paymentech to
the Merchani,

“Statement of Work” or Exhibit A, Staremeni of Work,

IGSOWH

“State™ or “Staic of DAS and/or Merchanis, as applicable.

New Hampshire” )

“Staic Fiscal Year” The New Hampshire State Fiscal Year which begins on July 1" and cnds
or “SFY*’ on June 30" of 1he following calendar vear
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“Stored Value Card Means a Transaction in which a-:Customcr adds or redeems value to
Transaclion” or from a stored value card, gift card, or foyalty Payment Instrumenl
) issued by or on behalf of Merchant.

“Tokenization” The process of breaking a stream of text up into words, phrases,
symbols or other meaningful elements callcd 10kens.

“Transaction” Means-a transaction conducted between a Customcer and Merchant
utilizing a Payment Instrument in which considcration is exchanged
between the Customer and Merchant.

“Transaction Data™ Means the written or electronic record of 8 Transaction, including,
without limitation, an authorization code or settlement record,
which is submitted 10 Paymentech '

“Transaction Receipt” Means an electronic or paper record of a Transaclion generated

P pape on g ;
upon completion of a sale or Refund, a copy of which is présented
to the Customer.

Treasurer State of N.H. Trcasa;\rcr
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EXHIBIT A-1 SERVICES

1. GENERALPROCESSING REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARDS

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

Discover and American Express

[}

Contractor shall convey Transactions in accordance with section 4.3 of Exhibit C-4 for any
Agency that-becomes a party to this Agreement and which processes Discover or American
Express transaction directly through Discover or American Express. The Contractor shall
support Discover Full Service where the Contractor fully handles the proccssmg of
Discover transaction similar to"Visa and -MasterCard transaction.

Security . :

~

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

Settlement

Only after Contractor has performed its required reviews (o add agencies or locations and
approprinte documentation has been completed 10 bind such entities under the Agreement,
the State Treasurer shall assign any and all bank accounts for State Agency settlements
and merchant activity. No merchant numbers or identifications shall be assigned to State
Agencies without writien notification from Mercham Card Services and approved by the
State Treasury and the Department of Information Technology.

Contracior shalf post funds reccwed on behalf of distinel merchams (.., individual State
Agencies) 1o the Staic’s bank accounts designated by the Treasurer. Any bank account
changes will be made by the State, or pursuant 1o the State’s direction.

Seitlement Transmission

i . - N
Once conversion 10 the Chase platform is compleie, setticment data shall go over the same
conncclion as authorization data,

Credit Cord Deposit

The Contraclor shall provide provisional setilement into State accounts generally within
forty- eight (48) hours upon reccipt of settlcment funds by Contractor; provided, however, it
15 expressly agreed and understood that setilement shail be subject to the terms and
conditions sct forth in section 4 of Exhibit C-1. :

-

-
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Reconciliation of Receipts

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

Representation

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

The Contractor Account Representative shall correspond with the State’s Merchant Card
Services.office for all Agency rcquurements including, but, not limited to, setting up new
merchant accounts, access 1o reporting tools or Virtual Terminals, and any other
modifications 10 a Merchani Agency’s processing,

Reconciliation of Receipts.
. A
All rceeipts into Merchant Account(s) shall be capable of reconciliation by Merchant
Agencies through daily repori(s)-and their respective Merchant 1D Numbers.

Cooperation

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

1. REPORTINGREQUIREMENTS

System Requirements

¢ The Contractor shall provide a single intemet based/on-line sysiem 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 to view the individual data for a
specific location under their Chain Merchant ID.

¢ The reponing system shall allow Treasury and DAS Merchant Card Services lo view
financial data a1 a statewide level.

e The Contractor shall provide sales, payment and accounting detail as mutually
agreed for each [nternct application

Reparting to Apencies, DAS Merchant Card Services and the Treasury Department
Ata minimum, the Contractor shall provide the following:

« Daily and monthly repons of all |ransac|ions\ rcgardli:ss of volume;
s Onlinc web access shall include, but is not limited to, current plus |3 momhs of
summary and 6 months of historical daia detailing:”
o Tronsactiontype -
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" Dollar amount of transaction with any associated identified
Date and 1ime of transaction
Date of seitlement
Daily subtotal by transaction type for each Agency.
Authorization number for lransaction -~
The full customer credit card number (The credit card number should be
masked unless an Agency requests access 1o view the full card number and
. has a valid business reason to do 50)
If additional historical data is needed a request can be submitted 10 the Contractor.
s Reports similar to, but not limited to, the following:
1. Checking Account Report .
o Ability To Search by:
= Date Range (From and To)
s Results Returned:
-> Summary List of Batches by Date and by Merchant |D
e Drilldown:
= Merchant ID Summary Batch to the Tmnsncuon Detail .
2. Authorization Code Report
s Ability To Search by:
- Authorization Code
> Date Range
(Within ALL MI1D#Hs)

»  Results Returned: :
-> Transaction Detait based upon thc authorization code
3. Charge Back Report
o Ability to Search by: -
-» Date Range, and/or
- Merchant ID#
»  Resulis Retvrned:
- Transaction Detail related to the Chargeback
4. Funding Report lists bank account info by Checking Account
e Abiliry to Search by ' )
- Date Range . : T
»  Resulis Returned
- Summary of Fees by Merchant 1D
s Drilldown
2 Detail of Fees by Merchant ID "
5. Summary of Historical Bank Fees
*  Abiluty 10 Search by

OO0 0O0COO0

- Merchant (D
o Resulis Returned
> Fees lor the Merchant {D by Month/Year
6. Summary of Batches for a Merchant ID Report
s Ability 10 Seqrch hy )
’ = " Date Range
o Results Retnened
> Summary of Batches for ALL Merchant 1Ds
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o Drilldovwn '
= Baich Transaction Detail by Merchant ID
» Customized reports as specificd and agreed 1o by the Merchant Agency and Contractor

Online Chargeback chorﬁng

s The Contractor shall provide immediate online access to oulstanding retrieval requests
and chargebacks.

*  The Contracior shall allow and provide a fully electronic online chargeback system
that shall accept electronic signatures and suppoit fi l' les to satisfy outstanding retrieval
requests and chargebacks. .

Monthly Statement
The Contractor shall provide each Merchant Agency a detailed online monthly statement of
sales and all charges incurred. Each Merchant Agency shall have accessto its momhly
statement.

Data Export

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

. FUNCTIONAL REQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Contractor shall accommodatc dial-up, direct connection and Internci 1echnologies as required by
ench Merchant Agency.

The State requires 98% authorization sysiem availability or berer.

Dial-up shall run on a toll free 1clephone number,

Contractor shall have the capability of providing direct connection methods which are 1P based.
Interfaces

Contracior shall accommodate s1and-slone, intcgrated lnternci browser and APl based interfaces.
Stand-alone: Conlraclor may obtain from contractor, to the cxient available, for the then current fec,
_the devices to be used, or allow the use of Merchant-owned or -lcased devices, which shall provide

magnclic stripe readers, chip card. PIN pads, and baich toials for the end of busincss.

Gateway: Contraclor shall provide a gaieway 100l that has nultiple processing, methods as
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follows:

* Internet browser/ Virtwal Terminal: Merchant can submit Transactions and make
corrections and adjusiments as required vin the Internct through a Virtual Terminal. The
Vinwal Terminal shall have the capability to process payments that are swiped on a USB
swipe device connected to the computer; howevcr it shall not be requurcd

+ Internet API: To allow an Agencys Internet applications 1o interface with the Contrnclors
Electronic Payment System, (EPS).”

* Hosted Payment Page: Contractor shall provide a method that allows a Merchant

Agency 1o connect their website to a hosted payment page (“Pay Here™) that poes to the
Contractor’s gateway lo process the actual transaction. This method shall have_the ability
to accept credit cards, debit cards and echecks. The Hosted Payment Page shali"allow the
State to include State Agency elements such as, but shall not be restricted 1o, State
Seal and Agency verbiage, to advise Cardholders that they have reached an approved
State site. In the event that the State is utilizing the Contractor’s Hosted Payment Page,
the Contractor assumes all responsibility for a secure payment page hosted by a fully PCI
compliant infrastructure, . ~

Processing Methods ' . ' -

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

* Authorization Gnly: Merchant shall acquire authorizations from the Contractor
and the Merchant shall submit transactions for all its locations as a batch at the
end of the day for settiement purposes. -

» Capture: Merchant shall acquire authorization and the Contractor shall capture
all transaction information and submit transactions as mstructed by the Merchant
forsettlement purposes. .

Other Services

* Mobilesolutions

k. Upon the State’s request when such services arc requésted to be implemented, the
Contractor will provide the State fees for a mobile solution that can be used to take
payments at various events using a mobife Wireless 1erminal or other device. The
Wireless device may have access 10 a sccurc WiFi Network following all PCI
Requirements. The State may request such services and the partics agree 10
cooperale and to implement accordmg to a mutually agrccd upon schedule.

2. The Contractor shall have a mobile ,application that can be used on a Smarnt
Phone 1o 1ake payments at various events. The apphcauon shail be PCI Compliant.
Said services shall be available upon the request of the Stalc, and the panics agree
1o coopecrate and implement accorsding 10 a mutually agrccd upon schedule.
Contractor will provide the State with the fees for these services in wrumg upon
wrilten request by the Slalc
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Stored Value Card

Currently Contractor is a service provider of Givex USA Corporation (“Givex"} and is currently
contractually permitied to convey stored value Transactions to Givex. As a service provider of Givex,
Contractor will convey such Transactions 10 Givex so long as it is contractually permitted to convey
the Merchant’s stored value Transactions and it has not received notice from Givex that Givex will be
receiving stored value Transactions directly from the Merchant. In the event that Givex ceases to
process Mcrchant’s stored value card information, Contractor agrees that it shall pass Merchant's
stored value card information through another Contractor-certified third party vendor.

MERCHANT ACCOUNTS AND HIERARCHY

It is agreed and understood that the Siate shall work with Contractor to satisfy Contractor’s Know
Your Customer requirements and crédit risk requirements throughout the term of the Agreement,
The Contractor shall maintain the State’s current multiple tier merchant hierarchy. At a minimum,
these tiers shall include:

C_m:n_o_mm_Mmhnm_ln._State of New Hampshlre - All Chain Merchant I1Ds fall under this
Corporate Merchant ID.

Chain Merchant 1D: A State Agency’s main Merchant [D — All outlet or merchant locations
IDs for the Agency fall under this chain merchant ID. Generally an Agency shall have one of

these.

Merchant; Each outlet (Merchant location) usually has its own merchant number under the
Agéncy’s chain merchant (D, Gcncrally an Agency shall have onc or more of these merchant
IDs.

The Contractor may supplement this basic scheme in order to facilitale reporting,

The merchant hierarchy shall be used for reporting and the generation of statements and invoices.
Each Agency / chain Merchant shall receive a monthly statement detailing all sales, processing
and interchange fees. All charges and fees for individual Chain / Agencies are to be deducted
from the designated account once monthly as outlined herein.; provided, however, with respect to
chargebacks or penaltics, the refevant provisions of Exhibit C-1 will govern and such amounts will
be passed through 10 the State as provided in the Select Agreement, Exhibit C-1.

The Contractor shall establish and maintain all merchant accounts including both merchant
identification numbers (MIDs) and tenminal identification numbers (TiDs).

The Contractor shall provide the Project Manager with MIDs and TIDs when the accounts are
cstablished. The State will cnsure that all requests must come through the DAS Merchant Card
Services. No Agency shall be allowed to dircclly submit a Merchant ID request to creale,
terininate or inodify an existing Merchant 1D. Al Merchant ID request arc-reviewed and
approved by thc Decpanimem of, "Adminisirative Services, the Department of Information
Technology and the Treasury Department priorto’being submitted to the Contractor. '

Separate Merchant Numbers

The Contractor must allow separaic merchant numbers to be available for different agencics
or locations which have agreed 10 be bound by the terms of this Comracr within the Agency

Siructure,
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5. CUSTOMER SUPPORT SERVICES *

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

Account Management ,
The Contractor shall provide a single point of contact for the State or its representative. This
point of conlact, shall meet on a mutually agreed schedule with appropriste State agency
represeniatives to review and discuss past dnd future performance issues. Contraclor agrees 1o
use nll best commercinlly rensonsble efforts to respond to material inquiries from the State with
in twenty-four (24) hours or the next business doy.

Support for Suspicious Activities

The Contractor shall provide voice authorization services that shall allow a Code 10 Agent to
“interact with a Merchant representative when suspect or suspicious aclivities have been
identified. The appropriate course of action will be issued by the Code 10 Agent to the
Merchani representative. Voice autharization charges shall not apply to a Code 10 request.

S

Setup and Training

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

Contractor shall provide cach Merchant lacation with training manuals; voice authorizations
manuals; response codes and error codes; and AVS Response Codes,

Ongoing training and monitoring

The Contractor shall provide training as mutually agreed regarding monitoring of Merchant
Agencics relative 1o security, self-audits and processing. This ongoing training and monitoring

. shall include, but is not limited to, information relative to indusiry best practices, sccurity,
fraud and suggestions for improvement.

Semi-annual business review meeting .

The Contractor shall provide a semi-annual business review meeting 1o provide information
and guidance on the Merchant Agencies’ performances including, but not linited to,
processing, chargebacks, interchange rates, and suggestions on how and where the Mcrchanl
Agencics could improve performance.

Semi- annunl busincss review meetings shall be on-sie at s State location al no addmon.nl cost
to the Statc.

All Agency or Non-Agency requests for new services or modifications: 10 existing scrvices shall
come through the Deparument of Adminisirative Services Merchant Card Services prior 10 any
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changes. The Contractor shall comply with this request and work with DAS Merchant Card

Services to implement new services or modifications as requested by the State. Modifications to the
Agreement shall be as set forth in section 15 of Exhibit C-1.

DAS Merchant Card Services shall be the primary contact for all services. No Agency or Non-
Agency may ‘request services or modification without the assistance of DAS Merchant Card
Services. 1f any Statc Agency or Non-Agency contacts the Contractor for any changes to existing
services or request for new scrvices they shall be directed back to the State’s Merchant Card -
Services team. This applies to all of the following, -but is not limited to, new Merchant 1D
Requests, access to any and all reporting systems, Virtual Terminals, cquipment requests, new
services, modification to current services and termination of services.

TRANSFER OF SERVICES AFTER TERM

Provided the State is not in defauit of the Agreement, the Contractor will use reasonable efforts to-
assist in the coordination of the transfer of services upon expiration of this contracl to enable the
State to remain processing Transactions at the rates sct forth in this Agrecment. The Contractor
shall work with the State for a period not to exceed a six (6) months after the termination of the
Agreement ; provided, however, Contractor shall not be required to perform any service other than its
normal business operations in providing Services during the transition period.

SUPPLIES

Contractor shall provide 1o all Merchants: credit card slips, signage, and manual imprinters at
Contractor’s then current fees.
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EXHIBIT B: COMPENSATION

The State shall pay the Contractor for the Processing Fees and Services in accordance with the Rates set
forth below in the Fec Schedules (“Schedule A-1 & Schedule A-2"). In'no event shall payments for
processing services furnished.to the State under this Contract exceed the Total Price Limiation sct
forth in Scction 1.8 of the Form P-37 which is fiftcen million dollors ($15,000,000). It is expressly
acknowledged and agreed that such Price Limitation shall not apply to: (i) Payment Brand pass through
fees such as interchange assessmenis or other Pa_ymcnt Brand fees, (ii} Payment Brand fees, fines and
penalties including, without limitation, excessive chnrgebacks or PCl Complionce assessments, fines
and penallies and other related costs, or (iii} costs or expenses associated with Payment Brand Rule
compliance, including without hmuatmn fon:nsu: examinations that may be required as set forth is
section 12.2 of Exhibi( C-! .

»

Payment o .

" Transaction charges, equipment purchases (if"appliclznblc'), ond other charges related to the Services will be

reporied separately for each State Agency which is subject to the agreement. The State will make payment

* 1o the Contractor by authorizing a direct debit from a designated State account. The Contractor shall

provide a detailed online statement for all monthly charges.
PAYMENT AND NOTIFICATION

* Notification — In accordance with section 9 of Exhibit C-1, The Contractor shall notify the
State in writing of any fees, assessments, ducs; or other charges,. including, but not limited to, .
increases and decreases, in Contractor’s processing fees prior to them taking effect against the
State. With respeet 1o Contracior’s processing fees only, the State shall not be liable for any fees,
fines, assessment or other charges that Contractor has not communicated to the State, in writing,
and that have not been agreed 1o by the State prior to them taking effect against thé State.

s The Contractor shall make reasonable efforts (o prompily notify the State of any fines, fees or

asscssments that have been levied to them on bebalf of the State

e “Payment - The Siate shall pay Contracior by a dnrccl debit from a dcsugnalcd Me&rchant Account
. as provided in Exhibit C-1.

OVERPAYMENTS TO THE CONTRACTOR )
' ;

To the extent an overpayment has been mutually agreed 10, the Contractor shall promply

return 1o the Siate the full amount of any overpayment or erroneous payment upon nolice” from

the State, . . -

Page 22 of 49

' . Contractor (nitialy: j?’h
Oate: j-;l‘



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

crase @ Schedule A-1 to Merchant Agreement
Merchant. State of New Hampshire

JPMorgan ) L

: MAFERFEDAICH P17 M3 Mg

TR T Tansaction related assumptions (37 N y_ucs OthErassumptions =3 7 L . =
Payment Transaction Sales Vohune Numbef of Jocations )
Average Transaction Amount Authortzation / Capture % 105.0%
PIN Debil / EBT Transactions 2704956 Chamebacks &3 % of Soies Tronsactions 0.0300%
Conveyod Transactions 474,030 | Bifing Frequency Morthly
Safetech Encrypied llems N/A

Targel Qualification Level: | MasterCord: | Merk i)

fees applied on every transaction

_________—_____——.__..._.——-—
Payment Brand nterchange & any incremental disCount 101e 95 = Mau=sCad, Visa and Ouooad Tieas 2 Irzerchang e,
Irizrehanae Foe Assesamaont medllc-\mree‘orcwlm These rates 5nd focs wil be pas sedcmuh:n cost
Pmtﬂ':vmr:ummusu-n beamesud bv \ﬁ.‘.:mmlmm &Rmmmuamsef’a.mememsm.n :mdsﬂ*m
“Undorsturdng Infercharga®, '}

mcmvmaoummwumnam o S asselbyeachPaymenlem

MasierCard, Visa & Discover Incrementad Discount Rate ___NA i
PIN Debil ana/or EBT NEwork Fees MWHNMNMF&WNMM
PIN Debl! - incremental Discount Rate N/A
JCH (Japanese Credd Bureau) . N/A
Voyager Discount Rata (if settled) NJA
g Assessments " 7L, %55 .l Payment Brang Network Fees ¥ Credit, -
Crodk wansactions < }1000 0.120% MasterCard Network Access &
MasierCand | and s Oebit bamactiors . " | Brand Usage Fee (NABU) $0.0195 | $0.0195
Cracit raraactions > $100 0.140% [Charged par Authortzaion & par Aeund)
Deblt tramactions ' 0.110% Visa Processing Fee (APF) .
Visa T10% e e eehanna) | $0.0195 | $0.0155
Discover 0.130% Discover Dald Usage Fee $0.0195 | 30.0195
[mFuTmmem'[ ~ 300014 . | [ Visa Financial Tromocton Fee | 50.0018
' MosterCard a s baneTisia n.mndmmennmumd_ Gain coriared 0 8 Uansited his. Deceuss He GIw May \ary bom

ransaction b 2rmacton, the parkes ackrowkedge That il B Aot pos sible 10 J0Curately translate the byte based jew into a coraislently scouUrtie
trarrocion-hased fee.
hmunmmummwmwmmmpm;h.nummmumm
this Agreenert. Such fee shad be deemed 1o be the fe bromision e smpased by MasterCard on e2ch tas action kor ol
mdﬁﬁcwNMPmmmhmdMMmmdmhmdmmhh
mwmmmumdu&mmh

“Tuasaction Fees- Y Y orization Fees. 45,
MasterCard per uamctnn ) N/A | MasterCard per authofization $0.0250
Visa per transacbon NIA Visa per authorization $0.0250
Discoves per transacion NIA Discover per 3uthorization 30.0250
JCB per transacton - NIA JCB per authonzation . N/A
American Express per Iransacton WA | {American Express pet authorization $0.0250
PIN Dehit pes transaction ___50.0250 Voyager per aulhodization ___NA
EBT per transaclion wa - LWﬁgnl Express per suthafization - NIA
Check Verificaban - Scan per Fansacton N/A ¢ | Private Label per autharization N/A
Vayager per (ransaction CN/A 1| Dial Backup duthorization surcharge 30, 0100
Wrighl Express pes transaclion N2 - Ercryption Fees AT 85! 438
Hosted Pay Page per Uansaction T ONA 1 | Safelech Encryplion per iransaction __,.NLA..
i Safetech Tokenization per ransaction N/A

( -
[ Custoiner Initials l X ’ ZQ Tp'icax Nt 10 ochrowiedge page 1 of the ScreOUeAmmg sheet
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r

One Time and Periodic Fees

10ne Time FeeS X8y T Sidhelt s~ Il Monthly Fées i TV lpiy: Monthly Fees = Pass TRIG' ¢4
Account Setup Fee NA Monthly Service Fee
Rush Fee . NIA Monihly Minimum Fee $25.00
| Terminal Reprogmen Fee “N/A, Monthly Helpdesk Fee NIA
PIN Debil Setup Fee N/A Ortine Reporting Tool’ N/A
PIN Pod Encryption Fee N/A Safelech Encryplion N/A
Intermet Product:  NetConnect
Setup fee WA | | Monthly fee NIA
Third Party Sehup fee N/A Third Porty Monthly foo - A

|-mmmmumumm&mhmmmmmumuw MMﬂhMWU
whether you sre prooes ing trargactionrs Syough your acoount,
2a MﬂmukﬁﬂﬁmFﬂaﬂ“hwmddmhﬂﬁm‘1 A 2 4) Bloms tun 290 ¥ yor
processing fees do not reach 525,00, we wil chape e dfference.  For mxampla, ¥ proceasing lees 1tal 317.00 we would charge an addiionad
$.00 1 meet e 124.00 minimum.

a-uwmmdmw)mmwmhmmwmhmmmmu

mscuzad (2) » one-time fee of $10.00 par devicr: and (b) an anorypdon injection fee of 334.90 per darvice per o

These ety

e In pddition {o the abovae Safetech Encryption Fects). tf Merchard abtsin point of sake devios(s) kor & third paty, sdditionad fees may spply,
,. Merchart acknowledges and understands that iy vae of any Fud mitigation or securlly enfacomont schstion (e an enaypton produd or

" sarvice), whethar proviced 10 marchart by Paymentech o & third party, in o way Lmis Merchant’s obligation o corply with the Seauity
Standards or Mwchant's Labilies set forth in tNs Ageement. -

4 — Viay Fowd Acquicer Netugwh Fog b 3 mertihly fee kt3isaed by Viza bised on Mechurd Cawgory Code (MOC) doflar volume, rumber of
mudwlh:ﬁmsWdTnmmmhmmeuMwmﬁﬂlhﬁMdhm This ea cn

vary marthly,

A Perincidence Feds: Ca

3. Perincidence Fees

o ocooun! nours one of the belowdens .. . . v

Ged every tme
Chameback Fea 35.00 Charped when a cardholder o carnd-aauing bark lrmally protasts » charpe
Voice Authorization Fee %0.65 Charbed when you call thy Voics Authrization phors mumbes & augharte » oredil cond
AVS Fee -~ Electronic NA Chovpe k¥ #ach shectroric addrens vesification sthorization
Balch Settement Fea NA Charped kr asch beich o ansacton(s) you submil for seement
ACH fee . N/A Charged ky each ACH (Transmiasion of funds) sent 1 your acoours
ACH Retum Fee _ $25.00 _C}uﬁdwmmumhmﬁobdﬂhul\wnww
H P Reques - Lgaed e a, + P ore o U Deto TS
mmimnmnaﬁdmﬂm«mmwm
Saterment Fee (Emsi 7 ROL) NA 'S ok 3 tiected b o pupgyle
. Charged month Chase Paymentech Starnerd fuhether ..g.ud
Strtement Fee (Mail) 35.00 mmmp-vmmmmMM noe
Statement Fee {Reprnt) N/A Charped Ky each archived stXement you request o have printed
Supptics:  Billed Per Order N/A Charpes &z supply ordevs vary based on the eTa odered
-1 Dynamic Dehit Swcharge Fee NIA Chorpd k vach PIN Drbil varmacton rauted with the Dynamic Routing prouct
PIN Debit Irécction Fee $40.00 mwf.dw&mm:;mmmmwmmumwm B
| Statement Type: 1 Resowce Online [ No Statement / No Recap | Sistement Fraquency | I

Customer Initials

. T . . y
X “lg | Prease initial 1 acknowledge page 2 of the Schechde A pricing sheet ;

Poge 24 ol 49 j
Contractor tnitials: m

Date: 5 % A/



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

4. Payment Brand Fees - Per [ncidence - . .

.. PR Charged on MasterTand Grons Sabes volure, See sdddonad informadon
MC Acquiring License Fee 0.0040% | o Poyrert Bramd Charges section on page 4,

1 MC Digital Enablevnern J Card Nol Presant Fes 0.010% | Choped on MasterCard Card Not Presert Gross Sades volume.

: . Ourgand by Discover on 38 sshevizatom Kk cart barmactions Tl e seied |
DI Network Authorization Fee $0.0025 | 5o gh the Oiscover Necacrt
MC Auth Access Fee — AvS Cad Present $0.010 wwmmammnmmmm
MC Auth Access FEe — AVS Card Not Presers | $0.018 | % v¥Hale » cardholder address

! mwwm:«m&:ﬁmHWWhm
MC Auth Access Fee S0005 e § by MascerCave # Dve € husaver & not avasiatde, -

Charged by MbaterCand when 3 merchant subamids the Cand Valdation Code 2

MC Card Vaiidation Code 2 Fee 50,0025 (OVC) in an sutrortzs h
MC SecureCoda Transaction Fee $0.030 Charged on MartorCand SsassCoce Faroactiors Dut are sert ko varifioation.

MCAccount Status Fee (infra-regional) | $0.025

Incuiry that & card rumber bs vafid
\ Visa Zero § Account Yerification Fee 30.025
MC Processing integrity Fee 30.055 Charped when & card s muthortosd bt not deposiied and tha suthortzation s
Visa Misuse of Authortzation Fee . $0.048 | ™trrvensedin a imely monng .
Visa Zero Ficor Limit Fee 30.10 | Chaped when a tanaction is deposied bt never ahorzed
. Appies 10 Vi Dbl & Frepaid ramaction that do nol meet qualiaation
Visa Transaction Integrily Fee $0.10 | eads for Qustam Paymare Service (CPS) categeries
MC Cross Border Assessment Fee 0.60%
Viaa bitmmmtionsl Service Assezament Foa B.90% | Charped by MstrCand, Viaa and Discover on karedgn hank insued cards.
Discover Intemational Service Fee 0.60% ~
MC Intemational Support Fee | . 0.85%
Visa Interegional Acquiring Fee 0.45% | podnond dew charged by hosterCond, Visa snd Giacover on loregn bark
Discover bvternstional Procescing Fee . 0.50% |
Agyiiars W Patroleun merchands Lsing mtomalad Al pumps that do not
visa Partid Auth Non-Partictpation Fee $0.01 Partal A thertouss
MC Global Wholesale Trave! Transaction 1.657% | ApFies 10 Travel merchants Kor vansackions qualiying st e b
Prograrm B2B Fee - . Commendal Busines s-io-Business interchange categery.
5. Other Fees l R
iFoe Des-cuptmn,m,.,“.r, I, 7 Amoumt L. Feg Desaiption, i, o I ne., G Amounl, b

E Customer Initials X ]ml Piease intial to acknowiedge poge 3 of the Schedue A pricing shect
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P LT

' Descrlpuon | .
Replacement Fee {zwap) | In wamranty - Tenminals: Printers, & Pinpads ' $50.00

Restwomert Fon )| O T e e o Yy | 31005500
Injection Fee (swap) Satetech Encryplion Injection $4.95
Reslocking Fee Rehum equipmeri fof arry reason glher than repaly ) ) $150.00
Late Fee For afl equ!prrmt retumned Late, of not retumed : $500.00

. 1) New Equipment Warranty timetames

S years — Verflone W20, V820 PIN Pod, 'IIIDSEPSNPoqhwieoiCl?SD
¥ yegr — i other new equipment
hMmmmmmwmammmw

. -
hmuummummwmmmnmuwwhmwupumy
o-mmhhmip-mmm Mmdmﬂm-ﬂh&m@mﬂmﬂhw .
scordance with Section 10 of tha Methai

Paymcent Brend Chorpey
Mdhbﬂﬂmrﬁlhmwmmdhﬁwmbh?ﬁmm These chages, amled Payment
Brand Charpes™, bﬂm-.nnmruimdnmm s, Be b Jor ines, aocess fees. and imomationad and corosy

bordcy fees. Therehors, In add%on b the mItes set kth above:, You 330 wif be chorped Poyment Brand Charges. Paymard Brand interchanGe s
muwmmmnmnmmum Pargrartach's webike, and selecting “Understanding iraerchange”,
Plasse note Pt Chace Paymertach moy, mhmmmmumphwmmamwmmu
=y ded not © charpe you, we 5 reserve Dw right 1 bepin Charging you 1or eiiting. new or increesed Payment Brand Chasges st oy time & e
Ature, Lo retios I you. )memﬁawo'ww-ﬁbtwm

* MarterCad sascases S MasierCard Aoquiring Lioaroe Fes srruslly 10 sich Acquirer based on the 100l snreaal volume of MaxterCard-branded
m(mmmuﬂm;uhu.&mm To tairty distrute U o 3705 8l Chase Prymertech ey Card-

m-mddmﬂ‘ﬂhﬂnddw%muum

IF YOU SELECT TO USE NETCONNECT, PLEASE READ THE FOLLOWING CAREFULLY
wu.mmmwmurn'mnwdmcwm We cannct and will nct be esparrsble for the
Mumxﬂydwmbmiihmnnmnmmhm We strongly recom mend thal you malntin 2 dial back-
wmnmhwmhdmrwnm“mmmmmh“& Tmuwlnmvh
.umwmmmmduwummma'mwmm

4 -
e

6. Authorized Signature '

* IAMNWU\EM:MIWEEMMMWMH : ' l

Viek: V. Quieam Commiss joyere_
| Prited Mame . Tige ) !
s Sad g 5 /0 /6 |
[ - Sonote ) . Dae 5

Pleage enaine you have initinied papes +. 2 ond 3
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

cHased Schedule A-2 to Merchant Agreement
Merchant: State of New Hampshire
JPMorgan
= FibPF SOSlERAIIE TR 30050 V1o ’

(R, Transaction telated assumnptions Yt QL | o EF ASSUMPLONS. e ¢ Lo
Paymem Transaction Saes Volume 552955976 Number of locations . R
Average Transaction Amount $3,000,00 Authortzation f Capture % " 105.0%

PiN Debit / EBT Transactions [ Chargetocks &3 % of Salca Tramactions 0.0300%
Corveyed Transactions 10,000 Bifing Frequency Monthly
Safetech Encrypted ltems NA
’ Torget Cualification Levek | MosterCord: | Mexit | - =1
Visa: | CPS E.Commerco Banc vCED
Oiscovey: | PSL E-Comrmerte - Corn ]

1. Fees applied on every transaction
Payment Brana interchange & any incrementy discount rale

= LSRNt Vish and Dircover assess an Ienehangy: Rze.
Intercharge Fee “fesessment Fee and Metrork Fee for cach tansacon, mcser:nesm fees will e passed through 2 cost.

. Powra Brand irtormhome e ratis can be.ms.mtvvur.nq ¢ Leamng & Resourens mmn!DchTMedﬁ'swm .,M sc’mn
“Undirsianedng intarchange’., I. - . ..

MasierCard, Visa 8 Discover ln!ercnange Raes

na
(‘J- M

asse:byeachpaymanem

MasterCard, Visa & Discover Incremental Discount Rate N/A , _ |
PIN Oebil andior £61 Network Foes Al standard PIN Debll Network Fees will De assessed |
PIN Debll — Incremental Disoount Rate . N/A
JCB (Japanesa Cred? Bureau) N/A
voyager Discount Rale (i1 seitted) N/A

-Payment Brand Network Fees:

Creckt yonsacrions < 31000 _1 MaslerCard Network Access &
MasterCard | and atf Oubd ransaaions Brand Usage Fee (NABU) $0.0185 | 300195
‘ Cradtih transactions ¥ 3100 0.140% [Cazg po Auharaton & pet R
Oebit rhraactions. 0.910% Visa Processing Fee (APF)
Visa — - 01 30% B e e T oy | 300195 | 500155
Discover 0.120% Discover Data Usage Fee $0.0195 | $0.0195
{TMC Fia Transmission Fee pes ianeaction * | $0.0014 ] | Visa Finandial Trensaction Fee | $0.0018 |

* Wt Card ayiasses » G traramisgion fee based on the nurtber of byws of dais contaned in 8 trrgrritied file. Becsuse Bie i may vary from
mnmmwmmummbmmmmwmmamm
traraaction-bused e,
hlvldhtnmNMMWMWﬂMMPMAMhnmmmhwm
subrmined wrder this AgreeTent. mmmumumnmmmmmmb’mcnmummmba
mdmmwmrmmmmumdmhmmwnmdmwmu
mwwmmuwmdcmmm .

»Transaction Fees  !I%% ‘ﬂ?}g;%,‘,' TP LR L .Amnmu.aum Fees; .
MasterCard per ransaction NIA 'l | MasterCard per amhoriz:mm 30 0250

Visa per transaction NIA Visa per authorization $0.0250
Discover pef transaction N/A Oiscover per authorization $0.0250
JCB per ransacton L N/A JCB per authorizalion NA
American Express per ansaction N/A American Express per authorization $0.0250

PIN Debil per ransaction $0.0250 Voyager per authonzation N
EBT per tansadion - NA Wright Express per sthodzation NIA !
Check Veribcation — Scan per neacbon NIA Privale Label per authorizaion N/A i
voyxgerperlmnsacion ] N/A | | Dkl Backup dutharization swicharge NIA :
Wrighl Express per iransaclion i N/A tEncryption Fees s, T3 TG R
Hosled Pay Page per tansaction $0.1500 Safetech Ena)‘pt)on por lransacnm $0.0250

: Safetech Tokenization per fransaction $0.0050 _

Preaae intial 1o acknowledge page | of the Schedule A pricing cheet H
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Statc of New Hampshire Department of Administrative Services
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iMonthly Fées;,, i, 75" SiF

Account Setup Fee NA | | Monthly Service Fee NIA
Rush Fee : NA | | Monthly Minimum Feo $25.00
Terminal Reprogram Fee NA Monthly Helpdesk Fee - N/A
PIN Debit Sehsp Fee " WA -| | Ontine Reporting Tool ‘NIA
PIN Pod Encryption Fee NA Satetech Encryption * N/A <
Intemet Product: _Orbital Gateway |

Selup fea * [ - $50.00 Morihty fee $20.00
Third Party Setup fee NA Third Party Monthly tee NIA

t-mmmmumaumﬁ,hhmw@mmm“q& Thesa fees wil be detiied regardess of -

Z-WQdmnmenaﬁdﬁnuuﬂmdthﬁﬁmI.M&ﬂishum'tﬁm ¥ your
processing hees do rol roach 375,00, we wil charge the differonce, For exampie. I processing fees aal $17.00 we would chape an addtionsd
umbmnmm . .

l-ﬂmmﬁldﬂﬂo)mp\mPMhmﬂwmh.mm-ushllb-
mdlnllnhhd!iﬂﬁp-m-d(bgmmiiu_ﬁnhdm_mmd-hwm These assetunents
are in addtion [0 the sbowe Salcrch Encrypticn Fee{s). ¥ Merchand cbitains point of sale devica(s) fom 8 third party. ackdXionad kees may soply.
mmmmmsb:mdmmmammmugnwma
MLMWhmeGJMM.hmqﬁmw:ﬁﬂuwﬂmhm
Sundcards or Mtrchant's abikbes sat forth iy this Agrrement.

4 - Visa Fleed Actuires Network Fea 8 8 monily fee anessed'by Vina based on Merchant Caiegory Coda (WCC). dcflar vokume. mamber of
merchant oeations, narbe of Tai 1Dy, snd whaitver the physicd Via cird s present of not present 2 e Gre of e vansacion. This fee can
vary morthly, .

3. Perincidence Fees

T3A. Per incidence Fees:, Charged every tme youw account meur one of the belowitems

Chargeback Fee ' $5.00 || Cuwpad when a cardihrider or cart-icming bark krmnally protests & chage

Vokce Authoszation Fee 3065 | | Crarped when you cafl the viokos Authortzation phon number © solza a creds cad
AVS Fee - Electronic NA Charpe for each electronic sddress verlfication authartzation

Balch Settement Fea NA Chorped K sach bazch of tranaaction(s) you subrmi Sor setbemers

ACH feo . NA Charped for each ACH (rarmsmission of Rendh) sets 10 yaus soourt

ACH Retum Fea $25.00 ! | Crorped when Cruse Paymertech b3 unabe I detit fees bum yous sccasnt

718, Pef Request Fees:’ o request ane of the betowiteme % 7 Ry L A s lr TR
Statement Fee (Emad / ROL) NA | mmtm:—iua;ﬂmﬁmawww
. w-mmMPWMawm-mmd
Stotement Fee (Mai) $5.00 | Merchart o becans deihery 10 5 vald omad sdress has faled) .
Statement Fee (Reprint) NA | | Crorped tor each archived siatement you request © have pricted
Supplies:  Billed Per Order NA Charges K Luppty ordens vary based on the e crdersd
Dynamic Del¥l Surcharge Fee NA €horped tor #3ch PIN Debit Yarmacton rouked wih the Dynvic Routng produt |
PIN Oebil Ingection Fee $40.00 Chxwdw:wn“mm:mmwlmswmw“ 0 830h, Seace Not
| Satement Tyoe: [ Resource Onine_ | No Statement / No Recap | Sitement Froquency: | NIA__
B .. [ 3} - T
Cusiomer Initidls } X (ﬂj Please nitial 10 acknowtedge page 2 of e Schedule A pricing sheel i
. ' “ Poge 28 of 49 : !
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State of New Hampshire Department of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

4. Payment Brand Fees ~ Per Incidence

MC Acquiring License Fee 0.0040% | Srwd oo ManewrCard Gong Sades vehme, S iciions nkmtion
MC Digitat Enablemnent / Card Not Presen: Fee 0.010% ' Ohrarpett on MasterCard Card Mot Presant Gross Sakes volume:
Ot Network Authorization Fee $0.0025 | ooy e o om0 for e rarmactions i rw cetied
MC Auth Access Fee — AvS Card Presen $0.010 | cnarpert by MosterGard when a merchant uses the address verification sanvice
MC Auth Accesa Fee — AVS Card Not Present S0.010 | tvatidate a carcholder address .
' MusierCard when an shortzaton i mversed or tha stherizaton

MC Auth Access Fee 30.005 g“"?‘"’"m” o sshorizaton & veried or
MC Card Vakdation Code 2 Fee S0.0025 | T e eteion et LT e Card Viahtation Gode 2
‘| MC SeareCaode Transacion Fee 30.030 | Oraged on MastrCard SecarvCote Fanaactors Siof ore sert hor verifcation,
MC Accoun! Status Fee (intra-regional) 30.025 ) . .
MC Accoun! Status Fee (Inferegional) | 50.03 | e by MustarCand or Vissaben 2 marchant unes s zervon 1o &0 an
Visa Zewp § Account Verification Feo $0.025
MC Processing Integrity Fee 50055 | Gharged when a card s sthorizod bt et deposited and the sughorizabion i
Yisa Misuse of Authorization Fee 50,048 | not reversedin s tmely monner
Yisa Zero Floor Umil Fee $0.10 Charped when a bansaction b drpoaked but never atharired
Vlsa]’mxsacﬂmlntegﬁfyf-‘ee $0.10 m:mm?am%mwmmm
MC Cross Border Assessment Fee 0.60% . i
Visa irternations Service Assessrment Fee 0.80% | Charged by MasterCand, Viss and Discower on loneign bank ssusd cards,
Discover Intemational Service Fee 080% | )
MC Intemational Support Fee (.B5% ]
Visa Intesregional Acquiring Fee 0.45% | Adkionl Iee charped by MasterCard, Visa and Discover on foreign bk
Ciscoves intemational Processing Fee 0.50% '

. oot Appiies to Peroleun marchas maomaled fuel that do not
Visa Partial Auth Non-Participation Fee :|  50.01 | o= 0 Fammie m rees sing pumps
MC Globta) Wholesale Travel Transaction 157% Apphes 1o Travel merchunts for Faraadions qualiing 21 the MastarCard

Fee Description',

l_ Customer Initials
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State of New Hampshire Department of Administrative Services
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‘Equipnten Swap Fees LI M A HINT R AR T LEENITR SRR i 1 R
Type Description Feo
[ Replacement Fee (zwap) | In warranty - Terminass, Printers, & Pinpads ' $50.00
e s ) | e oy | S100- 540
Injection Fee (swap) Safetech Entryption Injection 334,95
Reslocking Fee Retum equipment for any reason other than repair $150.00
tale Fee . For al) equipment retumed lale, or not retumed 3500.00

1) New Equipment Warmanty imeframes
5 yeens ~ Vertione VxS20, Vx820 PN Pad, 10005E FIN Pod; ingerdco ICT250
1 yeor — ol olher new squipment
“tn wonmnnty covernge opplies onty t new equiprent ma@mmm

Amount pryabie wpon Termination :

In sdcition o the ciher ATOWES dus under B3 Agreerment (nchuding without Rrritation, the fees and charpes described in ths Sd'\odhALywm-y
ot &0 avast i e evird you termircite B Agreermecd. Mmﬂmmmwt“?mmxﬁmﬂudhw
sattrdance with Section 10 of tha Morchond Agroement,

Prarem Brang Chargey

Parl of e fees thal ne charDs you for proars 1ing your tam.actionn oorafs! of fees we pry © Ue Pryment Brands, Theae charpes, talinf Payment

Brand Charpes”, inchude. but are o Emited &, infeychange rates. asaessments. Se ransmiasion fees. socess foea, and intemational and ooes

borter lees. Theriors, in addion © te raies 3el kanh above, you aho will be charpad Payment rand Charges,  Paymernt Brand interchange rates.

can be accexsad orfine by visking the Lawming & Rescuroes section of Chane Prymentect! s webrite, and selecting Underctanding interchange”.

Pazse note thel Chase Poymentaech may, trom tme o tme, d-drdbm”bw&m-n.muw?wn-lhdaml

-ﬂ-ﬂnﬁbmmwﬂmhMbththMmaMPml&rﬂOwwlwmnh

Aare, Lpon Notioe 10 you. N 2uch Payment Brand Charges will ba impoiad retroactiwdy.
mmnwmmmmnmmmmmwmnmd

iy {ociucing Magsira PN detll volume ) of B3 ULS. doniciled morchants. To iy dsoibute the fee acoss all Chase Paymaniech MaserCarg-

mirchants, a rate of 0.ODA% will ba applied ko all of your MasterCard gross sales Yarmacion,

6. Authorized Signature

Auhorized Representative Signphre: Mual appear on Merchanl Agpiication secticn 11 l[
l/ff.f(,(' V @U/fdw\ CWM(}, DLl
Prinied Narme Title
x /A«é /; Véc(/lam - §-/0 -/
Sngmﬁ.ure_ Date :

et —— . - [ — e -4 s mmGE Gem et e pemam Tt mEwer 4 e v—d .

Please enswe you have initinled pages 1, 2 anit )
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

Exhibit C - Special Provisions

The following provisions are provided 1o amend the General Provisions contained in the Form P-
3T . ’

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

The tollowing will reploce the comesponding provisions in the P-37. General Terms and Conditions:
1. Reploce 3. EFFECTIVE DATE/COMPLETION OF SERVICES with the lollowing:

3. EFFECTIVE DATE/COMPLETION OF SERVICES
3.1 Nohwithstonding any provision of this Agreemenl 1o 1he conirary, and subjecl 1o the approval

of ihe Govemnor and Execulive Council of the Siole of New Hompshire, if opplicable, Ihis
Agreement, ond all obligations of the parties hereunder, shall become elleclive on May 18, 2016
or upon ihe date of approval of the conliact by Governor cnd Executive Council, whichever is

loter.
s

3.2 if the Controclor commences the Services priér 1o ihe Eflective Date, all Services performed
by the Conlracior prior to the Effeclive Date shall be performed of the sole risk of the Confractor,
andin the event lhat this Agreemenl does no! become effective, the Stale shall have no liability
to the Contraclor, including without limitation. any obligation 1o poy the Conlractor for any cosls
incurred or Services performed. Conlraclor must complele all Services by the Completion Dale
specified in block 1.7. The State expressty understonds ond agrees ihat notwithslonding any
approval of the Agreemenl, Conlractor sholl nol commence processing any Transactions uniil
boarding services ore completed os further described in Exhibit A,

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

4, CONDITIONAL NATURE OF AGREEMENT. The conlinuonce of payments hereunder, oie
conlingent upon the avoilability ond conlinued oppropriation of {unds. end the Slote shall have
Ihe right 1o terminale this Agreemen! immediately upon giving lhe Coniroctor wrilten nolice of
such lerminolion. Notwithsionding the foregoing. 1he State shall remain fiable for any amounls or
liabilities incurred prior to such lermination.

3. Replace Sectlion 5. CONTRACT PRICE/PRICE LIMITATION/PAYMENT wilh the following:

5. CONTRACT PRICE/PRICE LIMITATION /PAYMENT

5.1 The Conlroct Price. method of paymenli. and lerms of payment {for Conlroclor's processing
lees are identilied ond more porticularty desciibed in Schedule A to Exhibit C-1 and relered 1o in
Exhibil B which is incorporated hetein by relerence.

5.2 The paoyment by the Stole of the Conlracl Price for Contracior’s processing fees shall be the
only ond the complete reimbursement 10 the Contraclor tor Controctor's processing lees,
incurred by the Coniracior in the performance hereol. and shall be 1he only and the compleie
compensation tor Conlracior's processing fees to lhe Conlracior for the Services.

Page 31 of 4%
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4. Reploce Sectlion 6. COMFPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTUNITY with the following: v

5. COMPUANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT )
OPPORTUNITY ' ' S

6.1 In conneclion with the perlormonce of 1he Services, the Conlracior shall comply with oll
stalules. laws, regulolions. and orders of federal, state. county or municipol authorilies which

' impose any obligalion or duty upon the Controctor, including. but not limited to, civitrighls and
equal opportunily laws to the exlenl such laws are applicable o Conlroctor as o processor. This
moy include the requiremeni 1o uliize ouxiliary aids ond services 1o ensure thot persons wilh
communicalion disabilifies, including vision, hedring and speech, can communicole with,
receive informalion from, and convey informalion lo the Conlractor. in addilion, 1he Contraclor
shall comply with all applicable copyright laws:

6.2 During the lerm of this Agreemenl, 1he Conlractor shall not discriminale agaoins! employees of
opplicants for employment because of race. color, refigion, creed. age, sex, handicap, sexuci

" orienlation. of notional onigin and will 1oke aflirmalive aclion to prevent such discrimination.

~ . ‘ . .

.31t Ihis Agreement is funded in any port by monies of the Uniled Slales. the Slote sholl advise
Conlracior ond the Contracior sholl comply with all the provisions of Executive Order NO. 11246
{"Equal Employment Opporlunity”), as supplemented by the regulations of the United Stotes
Depariment of Labor (41 C.F.R. Part 60). and with any rules, regulalions and guidelines as the
staie ol New Hompshire or the Uniled Stales issue to implement these regulalions. The
Contractor further ogrees 1o provide Ihe Slate with copies ol Ihe relevont documentaotion
regarding the processing ol its Tronsoclions. ' :

5. Replace Sectlon 7. PERSONNEL with the following:
7. PERSONNEL L '

7.1 The Conliractor sholl ot its own expense prov}de all personnel necessary to perlform ihe

. Services. The Conlraclor agrees_ihal all ol ils personnel engaged in the Services shofl be -
qualitied 1o perlorm lhe Services. ond shall be properly licensed and olherwise authorized lo do
so under all gpplicable lows. - . .

7 2 Unless ofherwise autharized in wiiting. during the term of this Agreement. and lor o period of
six {6) months after the Complelion Dale in block 1.7. The Conlracior shall not’ oclively solicil, and
shall nol permil ony subcontractor of olher person, fum or corporalion with whom il is engaged in
o combined ellon to perform the Services 1o oclively solicil. ony person who is a Stole employee
or official. who is materially invoived in the procurement, adminisiralion or performonce ol Ihis
Agreement. This provision shall survive lerminolion of the Agreement. '

7.3 The Coniracting Oflicer specified in block 1.9 ol his or her successor. shall be ihe Stote’s
representative. In the evenl of ony dispute concernirig ihe.inlerprelation of Ihis Agreement, the
Conlracting Officer's decision shall be final for the Stote: provided. however, the State decision
adds 1o finolity shall in ony woy limit Contracior’s rights or remedies under this agreement. Exhibil
C-1 or olherwise al low or in equily. .

6. Replace B. EVENT OF DEFAULT/REMEDIES with Ihe following:

8. EVENT OF DEFAULT/REMEDIES. .
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8.1 Nolwilhsianding the provisions of sectlion 10,2 of Exhibit C-1, any one or more of 1hé {ollowing
acts or omissions of 1he Conlractor sholl constilute an event of default by Conlracior hereunder
{"Event of Defaull"): St

8.1.1 {cilwe by Contractor 1o provide EPS satislaciorily or on schedule;

8.1.2 failure by Contraclor lo submil any material report required hereunder:

8.1 3 1ailure by Conlraclor 1o perform any olher covenant, lerm or condition of Ihis Agreement;

8.2 Upon the occurrence of any Evenl of Deltaull, ihe State moy take any one, or more, or o, of

ihe lollowing actions:

8.2.1 give the Confractor o written nolice specifying the Event of Delault cnd requiring if to be
remedied within, thirty {30} days from lhe dale of the notice. and if the Event of Defaull is not
limely remedied, lerminale this Agreemenl, effective two (2} days afler giving the Conlraclor
natice of lermination; )

8.2.2 the rights ond remedies of Conlractor for the. stote's evenis.of defoult shall be governed by
section 10.2 of Exhibit C-1.

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

DATA /ACCESS / CONFIDENTIALITY /PRESERVATION

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

performance ol. or acquired by reason ol, lhis Agreemenl. including. but not limited to.-all

drawings. analyses, grophic representations, compuler printouls, noles, letlers, memoranda.
papers and documenits, all whether finished or unfinished.

9.2 All reporls provided by Conlractor, 10 the exlent permitied by the Poymeni Brand Rules, ond

which has been received from Ihe State, shall be ihe property of the State. and shall be relurned

{o the Slale upon demand or upon termination of this Agreemen! tor any reason.

9.3 To ihe exient not addressed by section 12 of Exhibit C-1 or the Poymen! Brond Rules and to
the exient permiiled be applicable stole and lederol law, each porly agrees 1o hold the olher
parly's confidenliol dalo in conlidence using o standard of care equal 16 the stendord of care
the receiving party uses lo sale guord ils own confidential data, which shallin no event be less
than o standerd ol reasonable core, The Porlies agree and undersiond that the conlidenliality of
dala shall be governed by NH RSA. Chapler 91-A ond. all other applicable state and redevol
laws!

9.4 Noiwnfhslondlng onylhing to the conlrary in Ihls Agreemenl, the parlies ogree thol
Transoction Dalais subjec! to the Paoyment Brond Rules. . -

8. Replace Section 10. TERMINATION with lhe following:

10.TERMINATION :

In ihe event of an early terminalion of Ihe Agreemeni by Ihe Stole ior any reoson olther |hcn the

complelion ol {he Services upon the Siote’s requesl, the Contraclor sholl deliver lo the

Conkacling Ofiicer, nol later than fifteen (15) days atter the date ol termination, shall make

ovaitable the exisling repor! |"Terminalion Reporl”) desciibing in delail all Services performed,

and the processing lees eorned, io and including Ihe dale of termination. The lorm subject

mailer, conlent. and number of copies of the Termination Reporl sholl be idenlical to those

previously provided o Ihe Stale under the agreement. The foregoing shall not relieve the Slale

of its responsibility tor any olher liabilily thal grose prior o termination, .

including bul not limiled 1o, liabilily for chargebaocks. lees, lines or penalties ol he Paymeni
Brands.
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9. Replace Section .12. ASSIGNMENT/DELEGATION/SUBCONTRACTS wi!h. the fo.llowing:
See Exhibit C-1, Paragraph 15.3 '

10. Replace Section 13. INDEMNIFICATION with the lollowing:

See Exhibit C-1, Paragraph 16:3- //./

11. Replace Seclion 14. INSURANCE with the following:

14.INSURANCE. : .

14.1 The Conlractor shall, ol its sole expense, obtain and maintain in force. and shall require any
subcontracior o ossignee 10 oblgin and maintain in force, the following insurance:.

14.1.1 commercial general liability insurance ogainst all claims of bodily injury, deaih ot property
damage, in omounis of nof tess than $1,000,000 per occurrence and $2.000.000 aggregate: ond
14.1.2 special cause of loss coverage form of ils equivalent covering all property subject to
subparagraph 9.2 herein, in an amoun nol less than 80% of ihe whole replacemenl value 9f The
property. ' ,

14.2 The policies described in subparogroph 14.} herein shoil be on policy forms ond
endorsements opprovéd for use in the Slote of New Hampshire by the N. H. Depariment of
insurance. and issued by insurers permitted in the Siate ol New Hampshire.

14.3 The Conlraclor shall turnish to the Contracling Officer identlified in block 1.9, or his or her
successor, o certificale(s) of insurance for alt insuronce required under this Agreement.
Contractor shali also furnish lo the Contraciing officer identified in block 1.9, or his o her
successor, cerlificale(s) of insurance for all renewal{sjol insurance required under this Agreement
no loler than 10 doys ofler renewing each of ihe insurance policies. The cerlilicale(s) ol
insuronce and any renewals Ihereof shall be altoched and or incorporated herein by reference.
Conlracior shall provide the Controcling Officer identified in block 1.9 or his or her successor. Nno
less than thirly (30) doys prior writlen nolice of cancellation of the policy.

12. Reploce Section 16 WAIVER OF BREACH wilh the following:

14. WAIVER OF BREACH. No [ailure by eilher pary lo enforce any provisions hereof-after ony Evenl
of Defoull shall be deemed o waiver of ils rights with regard to that Event of Deloull. ot any
subsequent Event of Defaull, No express failure 1o enforce any Evenl of Defaul) shall be deemed O
waiver of the right of either porty lo enforce each and all of the provisions hereol upon any furlher
or olher Event of Defaull on the port of the delaulling porty.

13. Reploce Section 17 NOTICE wilh Ihe following: : .

17. NOTICE. Any nolice by a party herelo 10 the other porly regarding matlers in liligotion only shall
be deemed 10 have been duly delivered or given at the time ol mailing by cerlified mai, posloge

prepaid. in a United Siales Past Oflice oddressed fo the parties of Ihe addresses givenin blocks 1.2,
ond 1.4 herein, Nolices moy olherwise be provided as described inin Seclion |15 of Exhibil C-1.

t4. Replace Seclion 18 AMENDMENT with the lollowing section:

18. AMENDMENT Excep! as provided in Section 15 of Exhibil C-1. 1his Agreement may be amended.
woived o dischorged only by an insirument! in writing signed by the porlies hereto ond only after
approvol of such amendment, waiver or discharge by the Governor ond Executive Council of Stote
of New Hampshire uniess no such approvol is required under the circumstances pursuant 1o State
law. rule o policy. :
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Exhibit C -1 - Additional Provisi/ons

The following provisions are in addition fo the General Provisions conained in the Form P-37, as
smended by Exhibi C. . -

CHASE U
: . Paymentech

_SELECT MERCHANT PAYMENT INSTRUMENT PROCES_SING-AGREEMENT
: : : U.S. AGREEMENT
JPMorgan Chase Bank, N.A., a national banking associ;:tion (“Member™), Paymentech, LLC, a Delaware limited
liability company (“Paymentech”), and Stale of New Hampshire Depariment of Administrative Services, the State of
New Hampshire (“Mercham or “Siaie"™). '

WHEREAS, Member is 8 member of several Payment Brandsand Paymentech is suthorized, through Member, to
process the Merchani's Transactions; and -

WHEREAS, Merchant wishes to accept Payment instruments from its Customers as a method of paymen: for goods
or services offered by Merchant;

ACCORDINGLY, in consideration of the mutval promises made and-the mutual benefits 10 be derived from this
Agreement, Paymentech, Member, and Merchant agree to the following terms and conditions intending (0 be legally
bound: '

1. MERCHANT'S ACCEPTANCY. OF PAYMENT INSTRUMENTS. '

During the term of this Agrcement, Paymentech shall be Merchant’s non-exclusive provider of Transaction processing
services (including, without limitation, the autherization, conveyance and seitlement of Transactions), for Merchant
agencies that agree (o be subject to this Agreement as provided herein; provided, however, notwithstanding the foregoing,
it is agreed that Paymentech shall be Merchani’s exclusive processor for al) Transactions arising out of or related 10
Merchant’s Liquor Commission. Merchant does nol guarantee a minimum number or percemage of the Merchant's
overall transacions as part of this Agreement, Notwithstanding anything to the contrary in Merchant's P-37 document,
Merchant agrees thal each additional agency will be subject to review by Paymentech for credit risk and compliance
purposes and that Merchant shall be liable for each such ageiicy’s compliance with the obligations of this Agreement,
Merchant agrees thar it shall advise Paymemech of any changes Lo locations of the Liquor Commission and (hc parties
agree 1o cooperate and coordinate regarding the addition or removal of Liquor Commission locations. Merchant shall
submit o Paymentech Transaction Data generated from irs selected Transactions via electronic dala transmission
secording 10 Paymentech’s formats and procedures throughout the term of this Agreement.

1.2 Certain Payment Acceptance Policies and Prohibiligns. -

(2) Each Transaction must be evidenced by ils own Transaction Receipt completed in accordance with Payment Brand
Rules. .
(b) Merchant shall not require the Customer (o pay the fees payable by Merchant under this Agreement.

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

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

(¢) Except 10 the exient permitied by the Paymem Brand Rules and applicable law, Merchant musi not establish a
minimum or maximum Transaction amount 25 a condition lor honoring a Payment Insirument.
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{f} Merchani shall examine each Payment Instrument physically presented at the point of sale to determine that the
Payment Insirument presented is valid and has not expired. Mercham shall excrcise reasonable diligence o determine
that the suthorized signature on any Payment Insirumem physically presented at the point of sale corresponds 1o the
Customer’s signature on the Transaction Receipt. If the Payment Instrument is not signed by the Customer, Merchant
musi obtain additional Customer ideniification.

(g} With respect to any Transaction for which a Customer is not physically prescat at the point of sale, such as in any
on-line, mail, 1elephone, pre-authorized or recurring Transaction, Merchant must (i) have notificd Paymentech on its
Appliention, or otherwise obiained Paymentech's prior writen approval, of Merchani’s intention to conduct such
Transactions; and (ii) have appropriate procedures in place to ensure that each Transaclion is made 10 a purchaser who
actually is the Customer. Merchant acknowledges 1hat under certain Payment Brand Rules, Merchant cannot rebut a
Chargeback where the Customer dispules making the purchase and Merchant does not have an electronic record {e.8.,
“swiping” or “tapping™ a Payment Instrument) or physical imprint of the Payment Instrument.

(h) Merchant agrees to accept all categories of Visa and MasterCard Payment Instruments {i.c., debit and credit cards),
untess Merchant has notified Paymentech on its Application or otherwise in writing of its clection 1o accept one of the
following “limited acceptance™ options: (i) all Visa and MasterCard consumer credit cards and Visa and MasterCord
commercial credil and debil cards; or (ii) Visa and MasterCard debit cards only (but no credit cards). Notwithstanding .
the election of one of the foregoing limited acceptance oplions, Merchant must honor all foreign bank-issved Yisa or
MasterCard Payment Instruments, Il Merchant elects onc of the limited acceplance categories: (Y) Merchant must
display appropriate signage to indicate the limited acceptance category; and (Z) Peymentech, at ils option, may process
ony Transactions submiited 1o Poymentech outside of the limited acceptance category, in which case such Transactions
will be ossessed the applicable interchange fees plus any additional fees/surcharges assessed by Paymentech or the
.. Paymeni Brands. ~

(i) Merchant shall not split a single Transaction inle 1wo or more Transactions 10 avoid or circumvent authorization
limits or monitoring programs.

() Merchant shall not accept Pnyrncm Instruments for the purchase of scrip, as defined by the Payment Brand Rules.

(x) Merchant shall not require a Customer to compleie a postcard or similar device that includes the Customer’s
Payment Instrument account number, expiration date, of any other account data in plain view when mailed.

(1) Except to the extent expressly permitted by law or the Payment Brand Rules, Merchant shall not add any 1ax or
surcharge to Transactions. If any 1ax or surcharge amount is imposed, such amount shall be included in the Transaction
amount and shall not be collected separaiely. Furthermore, Merchant must provide at least thirty (30) days prior netice to
Paymentech and the Payment Brands of its intent to impose a surcharge. All of Merchant's surcharge practices musi
comply with applicable laws and Payment Brand Rules, including, but not limited 10, those laws and Payment Brand
Rules govemning the amount of the surcharge, and Customer disclosures.

(m) Merchant shall not request or usc a Payment Instrument account number for any purpose cxccpl as paymcnt for its
goods or services, unless required by the Payment Brand Rules in order o suppornt specuﬁc services offered by the
Payment Brands,

(n) At all times Merchant must prominentty and clearly inform Customers of the identity of Merchant at all points of
interaction so that the Customer can readily distinguish Merchant from any third party, such as a supplier of producis or
sfrviccs 10 the Merchant, , ., |

1.} Payment Brand Rules. Merchant agrees 10 comply with (2) ali Payment Brand Rules as may be applicable o
Merchant and in effect from time 10 1ime; and (b) such other procedures as Paymentech may from time to time prescribe
for the creation or transmission of Transaction Data.

1.4 Requirements for Ceriain Transactions. As to cach Transaction submitted io Paymentech during the term of this
Agreemeni, Merchani represents and warcants thal:

(a) The Transaction Data (i} represents a payment [or or Refund of a bona fide sale or lease of the goods, services, or
both, which Merchant has provided in the ordinary course of its business, as represented in its Application; and (i) is not
submitied on behall of a third party.

(b) The Transaction Data represents an obligation of the Customer lor the amount of the Transaction.

{c) The Transaction is nol for any purpose other than payment for the current Transaction, and, excepi to the extent
permitied under the Paymem Brand Rules, the Transaction does not represent the coliection of a dishonored check or the
collection or refinancing of an existing debt. .

{d} At the time Merchant submits Transaction Data to Paymentech for processing: (i) Mcrchant has completed the
Transaction with the Cusiomer; (ii) the goods have been provided or shipped, or the services aciually rendered to the
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Customer; and (iii) for re¢urring Transaction, Merchant ' has obtained ‘the Customer's consem for (hé recurring
Transaction. For approvcd prepayments, Merchant must advnsc the Customer (i) thal payment is being mnde in advance
of the shipment or provision of goods or services; =
and (ii) the time when shipment or provision of the goods or services is expected. .

(¢) The Transaction Data is free from any material alierstion not aulhonl'iz:d by the Customer. ,

{) The amount charged for the Transaction is not subject 10 any dispute, setofT, or counterclaim.

(g) Merchant has not disbursed or advanced any cash 1o the Customer (except as suthorized by the Payment Brand
Rules) or itself or tg any of its representatives, agents, or ciployces in connection with the Transacuon nor has Mcrchant
accepled payment for echcnng credits to-a Cusiomer.

(h) The goods or services related to cach Transaction are Merchant's property or Merchant has lhc legal right 10 scll
them,

(i) Merchant has made no represeniation or agreement for the issuance of Refunds except as stated in Merchant’s
Refund Policy, which has been previously submitted to Paymentech in writing as provided in Section 3, and which is
available to the Customer. .

()) Any Transaction submitted to Paymentech 1o credit a Customer's account represénts o Refund for a Transaction
previously submitted to Paymentech,

(k) Merchant has not submitted any Transaction that Merchant knows, or should have known, 1o be frauduleny, illegal,
damaging to the Payment Brand(s), not authorized by the Customer, uncnforceable or uncollectible, or otherwise
prepared or submitied in violation of any provision of this Agreement, applicable law, or Paymen( Brand Rules. .

1.5 Instaliment, Prepaid and Recurring Transactions. -

{a) Unless specifically stated in its Application or oiherwise approved in writing by Paymentech in advance, Merchant
shall not accept Payment Instruments in connection with installment plans. [ the Customer pays in installments or on a
deferred payment plan, as previously approved by Paymeniech, a Transaclion Data record has been prepared separately
for each instaliment transaction or deferred payment on the dates the Customer agreed to be charged. All installments
and defecred payments, whether or not they have becn submined 1o Paymentech for processing, shall be deemed 10 be a
part of the original Transaction.

(b) For recurring Transactions, Merchant shal) (i) obtain the Customer's consent to periodically charge the Customer on
a recurring basis for the goods or services puechased; (i} retain this permission for the duration of the recurring services
and provide it upon request to Paymentech or the Issuing Bank of the Customer’s Payment [nstrument; and (iii) retain
written documentation specifying the frequency of the recurring charge and the-duration of time during which such
charges may be made. Merchant shall not submil eny recurring transaction afler receiving: (iv) o cancellation nolice
from the Customer; or (v) notice from Paymentech or any Paymcm Brand (via authorization code or otherwise) thal the
Payment Instrument isinot 1o be honared. Merchant shall include in its Transaction Data 1he electronic andncmor that the
Transaction is a recurring Transaction. . .

1.6 Stored Value Card Transactions — Currently Conlractor is a service provider of Givex USA Corporation (“Givex™)
and is currently contractually permitted to convey stored value Transactions jo Givex. As a service provider of Givex,
Contractor will convey such Transactions to Givex so long 25 il is contraciually permiited to convey the Mérchant's
stored value Transactions and it has not received notice from Givex that Givex will be receiving stored value
Transactions directly from the Merchant. In the event thal Givex ceases 10 process Merchant's stored value card
informalion, Contractor agrees thai it shall pass Merchant's stored value card information through another Contraclor-
cenified third panty vendor, )

1. AUTHORIZATIONS. Merchant is required 1o obtain an authorization code through Paymenlech, in accordance with
this Agreement, for each Transaction. To the extent reguired by the Payment Brand Rules, each authorization request
must include the Payment [nstrumen’s expiration date. Merchant acknowledges that authorization of a Transaction
indicates that the Payment Instrumenl (3) comtains a valid account number; and (h) has an available credin balance
sufficient for the amount of the Transaciion; bul, il does not constitute a represeniation from Paymentech,’a Payment
Brand, or Issuing Bank thol a particular Transaction is in faci a valid or undisputed Transaction entered inlo by the actual
Cusiomer. Paymcntech reserves the right 1o refuse 10 process any Transaction Data presented by, M:rchanl unless it
includes a propcr aulhorlzauon

3}, REFUND ARD ADJUSTMENT POLICIES AND PROCEDUHES: PRIVACY POLICIES. .
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3.} Refund Policy. Merchant is required to maintain o Refund Policy and 10 disclose such Relund Policy 1o its
Customers, prior 10 completion of the Transaction al the point of sale. Merchant must also disclose ils Refund Policy to
Paymentech. Any material change 10 Merchant's Refund Policy must be submiited 10 Paymeniech, in writing, not less
than fourteen (14) days prior 10 the effeciive date of such change. Paymentech reserves the right to refuse 10 process any
Transactions made subject to 2 revised Refund Policy of which Paymentech has not been notified in advance. To the
extent that Merchant operaies an elecironic commerce website through which Transaction Data is generated, Merchan
must include its Refund Policy on the websile in accordance with Poymen Brand Rules.

3.2 Procedure for Refund Transactions. If, under Mercham’s-Refund Policy, Mercham allows a Refund, Merchant
shall prepare and deliver to Paymentech Transaction Data reflecting any such Refund within three (3) doys of approving
the Customer’s request for such Refund. The amount of a Refund cannot exceed the amount shown as the total on the
original Transaction Data except by the exact amount required to reimburse the Customer for shipping charpes that the
Customer paid 1o retym merchandise. Merchant shall not accepl any paymen! from a Customer as consideration for
issuing a Refund. Merchant shall not give cash (or cash equivalent) refunds to o Customer in connection with a
Transaction, unless required by low or permitted by the Paymeni Brand Rules.

3.3 Cusiomer Data Protection Policies. 7o the exient that Merchant operates an elecironic commerce website through
which Transaction Data is generated, in addition to any requirements otherwise set forth in this Agreement, Merchant
shall display the following on its website: (a) its name and the name tha will appear on the Customer’s Payment
Instrument statement; (b) its Customer data privacy policy; (c) o description of its security capabilities and policy for
transmission of Payment Instrument Information; and (d) the address of Merchant's fixed place of business (regardless of
website or server locations). Furthermore, Merchant must offer its Cusiomers a data protection method such as 3-D
_Secure or Secure Sockels Layer (SSL). .

4. SETTLEMENT,

4.) Submission of Tronsnaction Data. Failure 10 transmitl Trensaction Dula to Paymentech within one (1) business day
following the day ihai such Transaction originated could resull in higher interchange fees and other cosis, os well 83
increased Chargebacks. Unless Merchant has nolified Paymenicch on its Application or Paymentech has otherwise
agreed in writing in advance, Merchant

shall not submit Transactions for processing until (a} |hc Transaction is compleicd; (b) the goods are delivered or shipped;
(c) the

services are performed; or (d) Merchant has obtained the Customer's conscnt for 2 rccumng Transaction, Paymentech
may from tlime 10 lime ¢ontact Customers o verify that they have received goods or services for which Transactions have
been submined. Paymeniech reserves the right 1o refuse 1o process any Transaction Data presented by Merchant if
Paymeniech reasonably believes that the Transaction may be uncolleciible from the Customer or was prepared in
violation of ‘any provision of this Agreemem, applicable law, or the Paymem Brand Rules, For all Transactions,
Paymentech will submit Merchant's Transactian Data to the applicable Payment Brands.

4.2 Merchant's Settlement Account. In order to receive funds from Paymentech, Merchant must designare and
maintain one or mare accounts used primarily for business purposes at a bank that is a mémber of the Automated
Clearing House sysiem or the Federal Reserve wire system (collectively referred to as “'Settlement Account™). During
the 1erm of this Agreement, and thereafter until Paymentech notifies Mcrchant that al) amounts due from Merchani under
this Agreement have been paid in full, Merchant shall net close its Senlemenmt Account withoun giving Paymentech ot
least five (5) days’ prior wrilten notice and substituting another Setllement Account. Merchanl is solely liable for all fees,
costs, and overdrafis associated with the Setlement Accounl. Merchant authorizes Paymeniech or its authorized ageni(s)
10 inilatc clectronic credit and debit ontries {via ACH, wire trapsfer, or other means) 1o the Sculement Account, or sny
other bank account designated by Merchant in wriling, @1 any time without rcgard 10 the source of any monies Lherein,
and this authority will remain in full force and effect until Paymentech notifies Merchami that all amounts due from
Merchanl under this Agrecment have been paid in full. Paymentcch will not be liable for any delays in receipt of funds or
crrors in Senlement Account cntries caused by third panices, including, without limiisiion, delays or errors by the Pauyment
Brands or Merchant’s bank.

4.3 Conveyed Transactions. For Conveyed Transactions Merchani shall have a valid syrcement in efTect with the
applicable Payment Brand. L Merchamt submits Conveyed Transactions 10 Paymenicch and Merchant docs not have a
valid agreement with \he applicable Paymeni Brand, Paymeniech may, but shall nol be obligated {0, submil such
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Transaction Data to the applicable Payment Brand and to share with them information nbout Merchant (from ihe
Applicotion or otherwise) as may be required to approve Merchant's accepiance of the Poyment Brond's Payment
Instrument. Payment of proceeds due Merchant for Conveyed Transactions shall be govemed by the agreement Merchent
has with the applicable Payment.Brand, and Paymentech does not bear any responsibility for their performance
thereunder, including, without limitation, the funding and setilement of Merchant’s Conveyed Transactions.

4.4 Transfer of Transaction Settlement Funds, Subject to Section 4.3, for o)l Transactions, Paymentech will submit
Merchant’s Transaciion Data to the applicable Payment Brand. Promptly after Paymentech receives funds for Senled
“Transactions from the Payment Brands, Paymentech will provisionally fund the Settlement Account. The proceeds
payable to Merchant shall be equal to the amounts submirted by Merchant in connection with iis, Transaction Data minus
the sum of the following: (0) all fees, charges, and other amounts described on Schedule A or that Merchant has
otherwise ogreed to pay; (b) all Refunds and Chargebacks; (<) all Reserve Account (as defined in Section 4.6) amounts;
(d) all fees, charges, fines, assessments, penalties, or other liabilities that may be imposed on Paymentech or Member
from time to time by the Payment Brands and related costs and expenses incurred by Paymentech in connection with the
processing of Merchant's Transactions which are not a result of Paymentech’s negligence.  Merchant agrees that all
amounis are due and payable as provided in this Agreement. In the event Paymenicch does not deduct such amounts
from Merchant's proceeds when such amounts are due and payable, Merchant agrees o pay all such amounts to
Paymentech immediately without any deduction or offset. Additionally, Paymentech may debit the Setilement Account
or Merchant's Reserve Account for such amounts at any time. -

Furthermore, Merchant agrees to reimburse Paymentech, Member, the Payment Brands, and their respective affiliates,
officers, directors, employees, agents, and sponsoring banks from any losses, liabilitics, and damages of any and every
kind (including, without limitation, Paymentech’s cosls, expenses, arising out of any claim, complaint, or Chargeback (o)
made or claimed by a Payor with respect to any Transaction or Transaction Data submitied by Merchant; (b) caused by
Merchant’s noncompliance with this Agreement or the Payment Brand Rules (including without limitation any breach of
o representation- or warmanty made by Merchant or Merchant's failure 10 comply with the Security Standards); {c)
resulling from any voluntary or involuntary bankruptcy or insolvency proceeding by or against Merchant; or (d) related to
Merchant’s placement or the placement of any person owning or controlling Merchant’s business in one or more
databases of terminated or high risk merchanis maintained by the Payment Brands. The obligations provided for in this
Section shall survive termination of this Agréement and do not apply to any cloim or complaint to the extent they are
caused by Paymentech’s own negligence or willful misconduct.

4.5 Negative Amounts. Merchant shall maintain sufficient funds in the Seitlement Account 10 prevent the occurrence of
a negative balance. In the event that the proceeds from Merchant’s Seitled Transactions or the balance of Merchant's
Setilement Account arc not sulficient to pay amounts duc under this Agreement, in addition 10 any other rights and
remedies Paymentech may have under this Agreement, Paymentech may pursue one or more of the following options:

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

{b) debi1 1he Setilement Accouni for the amount of the negative balance;

(¢) apply funds held in the Reserve Account against the negative amount; and

(d) withhaold all or some of Merchant’s Settlement funds and apply them ogainst the negniive amount.

Furthermore, if the amount represented by Mcrchant's Transaction Data in any day is negative due lo Refunds or credits
being submitied by Merchant in excess of ils proceeds from_ Transactions, Merchani shall immedinely pravide
Paymentech wilh sufficient funds to prevent the occurrence of a negalive balance. .

4.6 Reserve Account. (I

() there is @ maerial breach of the Agreement by Merchant;

{b) Mcrchant materially changes i1s-billing praciices in relation to shipment of goods or fulfillment of services, or
changes Refund Policies curremly in place and fails 10 nolily Paymentech in advance;

(c) Merchant is receiving excessive Chargebacks (as defined in Section 7.3'below);

{d) Merchant significantly alters the nature of its business or product lines; .

(¢) Paymeniech has reasonable grounds to belicve thai it may be or become liable to third parties for the provisional
funds exiended 1o Merchant; or

() Paymenicch has reasonable grounds 1o believe that it may be subject 1o any addilional liabilities arising oul ol or
relating 1o this Agreement, including, without limiiation, sny lines. fces, or penalties asscssed against Paymentech or
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Member by any of the Poymemi Brands arising out of or relating to Mercham s Transactions, Chargebacks, or failure to
comply with the Payment Brand Rules or the Securily Standards;

then each such event may subject Paymentech to additional risk {such risk bcing hercinafier referred to as “Anticipated
Risk"). In any such event, Paymentech may temporarily suspend or delay payments to Merchant during Paymentech's
investigation of the issue and/or designate an amount of funds that Paymentech must maintain in order to protect itself
agains1 Anticipated Risks (such funds being hereinafler referred 10 as the “Reserve Account™), which may be funded in
the same manner as provided for negalive balances in Section 4.5. The Reserve Account wilt contain sufTicient funds 10
cover any unbilled processing costs plus Paymentech's estimated exposure based on reasonable criteria for Chargebacks,
Refunds, unshipped goods and/or unfulfilled services, and all additional Anticipated Risks. , Paymentech may (but is not
required to) apply funds in the Reserve Account toward, and set ofT any funds that would otherwise be payable to
Merchant against, the satisfaction of any amounis which are or may become due from Merchant pursuant 1o 1his
Agreement. Funds in the Reserve Account will be held and controlled by Paymentech, will no1 bear interest, and may be
commingled with other funds. Effective upon Paymentech's establishmen: of a Reserve Account, Merchant imevocably
grants 1o Paymentech a security interest in any interest Merchant may now have or later acquire in any and all funds,
together with the proceeds thereof, that may at any (ime be in the Reserve Account and that would otherwise be payable
10 Mercham pursuant to the terms of this Agreement. Merchan agrees to exccule ond deliver 1o Poymeniech such
inscuments and documents that Paymentech may reasonably request to perfect and confirm the security interest in the
Reserve Account funds. Upon (i) satisfaction of all of Merchant's obligstions under this Agreement Paymentech will pay
10 Merchant any funds then remaining in the Reserve Account,

‘The Reserve Account shatl be fully funded upon three (3) days’ notice to Merchant, or in instonces of fraud or on Event
of Default, Reserve Account may be immediate, whereupen notice of said establishment ofthe Reserve Account will
occur within 0 commercially reasonable period of time afer the occurrence. Such Reserve Account may be funded by all
or any combination of the following: (i) one or more debits to Merchant’s Sentlement Account or any other sccounts held
by Paymentech or any of its affiliates; {ii) one or more deductions or off sets to any payments otherwise due 10 Merchant,
{iii) Merchant’s delivery 10 Paymentech of an irrevocable letter of credit; or (iv) if Paymentech so agrees, Merchant's
pledge to Paymentech of a freely transferrable and negotiable centificaic of deposit cstablished by JP Morgan Chase
Bank NA. Any such letter of credit shall be issued or esiablished by a financial institution acceptable to Paymentech and
shall be in a form acceptable to Paymentech, In addition to 1he foregoing methods of funding, Merchant shall have the
option of funding the Reserve Account in any manner which is mutually agreeable between Merchant and Paymeniech.
I is expressly acknowledged and understood that a Reserve Account to be established as a result of an Anticipated Risk
of the rype idemificd in section 4.6 (c) or (f) above under no circumsiances be subject to any Price limitation set {orth in
the P-37 Agreement or any exhibit or attachment thereto.

5. ACCOUNTING. Paymentech will supply a detailed swatement reflecting the activity of Mercham’s account(s) by
online access {or othenwise if agreed 10 by both parties) snd Merchant shafl ensure that any cnline access (0 such
stalements is secure. 1f Merchanl believes any adjustments should be made with respect to Merchant's Serilement
Account, Mcrchant must notify Paymentech in writing within ninety (90) days aRer eny such adjustment is or should
have been effected, '

6. RETRIEVAL REQUESTS. In order o comply with Reirieval Requests, Merchani shall siore and rewain Transaction
Data and Transaciion Receipts in compliance with the Payment Brand Rules, including any time frames sct fonth therein,
Within the timeframe indicated in the Retrigval Request or otherwise provided for in the Payment Brand Rules, but in no
event more than twenty one (21) days from the date the Retrieval Request is initiated with the Issuing Bank, Merchant
musl, 1o the extent required by the Payment Brand Rules or the Retricval Request itself, provide 10 Paymeniech, via
certified or overnight mail, confirmed fax, or upload 1o Paymeniech’s Online Chargeback Management Sysiem: {a)
writien resolution of Merchant's investipation of such Retrieval Request; (b) legible copies of valid Tronsaction
Receipt{s); and (¢) any additional supporting documentation. Merchant acknowiedges thar failure to fulfill a Retricval
Request timely and in accordance with Payment Brond Rules may result in an ireversible Chargeback.

7. CHARGEBACKS.

7.1 Chargeback Reasons. Merchant shall nos require 2 Customier, as a condilion for honoring a Paymcnl Instrument, 10
sign a siatement thal waives the Customer's right 10 dispute the Transaciion. Furthermore, Merchani has full I:abaluty for
all Chargebacks, Following are some ol the mosi common reasons for Chargebacks:
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(a) Merchant fails to issue a Refund 10 2 Customer upon the return or non-dclwcry of goods or servu:cs .
. (b} A required autherization/approval code was not obtained;

(c} The Customer claims that the Paymeni Insirument is Jost, stolen, counterfeil, or fraudulemt

{d} The Transaction or Transaction Data was prepared incorrectly or fraudulently;

(¢} Paymeniech did not receive Merchant’s response to a Retrieval Request in accordance with Section 6;

{f) The Customer disputes the Transaction or Lhe authenticity of the signature on the Transaction Receipt, or ¢claims that
the Transaction is subject to a set-olT, defense, or counterclaim;

{&) The Customer refuses to make payment for a Tmnsacnon because, in the Cusiomer’ 3 opinion, a claim or complamt
has not been resolved or has been resolved in an unsatisfactory manner; or

(h) The credit or debil card comprising the Poyment Instrument was not actuaily presented at the time of the
Transaction or Merchant failed 1o obtain. an electronic record or physical imprint of such Payment Instrument, and the
Customer denies making the purchase. )

7.2 Response to Chargebacks. 1 Merchant has reason to dispute o7 respond 10 a Chargcback then Merchant must do so
by the date provided on the applicable Chargeback notice. Paymentech will not investigate or attempi to obtain a reversal
or other adjustment to any Chargeback if Merchant has not tlimely responded to the notice. )

7.3 Excessive Chargebacks. If Merchant is receiving an excessive amount of Chargebacks, as "determined by the
Poyment Brands from time to time, in addition 10 Paymentech's other remedies under this Agreement, Paymentech may
take one or more of the following actions: (a) review Merchant’s internal procedures relating to aceeptance of Payment
Instruments and notify Merchant of new procedures Merchant should adopt in order to avoid future Chargebacks; (b)
notify Merchant of 8 new rate Paymentech will charge 10 process Merchant’s Chargcbacks (c) to the extent applicable,
require Merchant to replace any magnetic-sirip-only poim of iMeraction terminal or electronic cash register with an EMV
" chip-capable terminal; or (d) establish o Reserve Account. Merchan also agrees to pay any and all penaltics, fees, fines,
and costs assessed against Merchant, Paymentech; and/or Member relating to Merchant’s violation of this Agreement or
the Payment Brand Rules with respect 10 Merchant's acceptance of Payment [nstruments, its Transactions, or wuh respect
10 excessive Chargebacks under this Section,

7.4 Claims of Customers. Following a Chargeback, Merchant may resubmit applicable Transaction Data Tor a second
preseniment, but only in accordance with Payment Brand Rules. To the extent Paymentech has paid or may be called
upon 10 pay a Chargeback or Refund for or on the account of a Customer and Merchant docs not reimburse Paymentech
as provided in this Agreement, then

for the purpose of Paymentech obtoining reimbursement of such sums paid or anticipated to be paid, Paymentech has all
of the-rights and remedies of such Customer under applicable federal, state, or Jocal laws and Merchant authorizes
Paymentech to assert any and all such claims in its own name I'or and on behal of any such Cuslomer individually or all
such Customcrs as a class. .

8. DISPLAY OF PAVMENT BRAND MARKS. Merchant is prohibited from using the Payment Brand Marks, as defined
below (sometimes refcrrcd to herein as “Marks™), other than as expressly authorized by Paymeniech in writing, of by the
Payment Brands. Payment Rrand Marks mean the brands, emblems, trademarks and/or logos that identify a Payment
Brand. Additionally, Mercham shall not use the I’aymenl Rrand Marks other than to display decals, signape, adverising,
and other forms depicting the Payment Brand Marks that are provided 10 Merchant (a) by the Payment Brands; (b) by
Paymeniech pursvant to this Agreement; or (¢} as otherwise approved in writing by Paymentech. Merchanl may usc the
Poyment Brand Marks only to promote the services covercd by the Marks by using them on decals, indoor and outdoor
signs, advertising materials, and marketing materials; provided, ‘that all such uses by Merchant mus! be approved by
Paymentech and consisient with Payment Brand Rules. Mercham shall not use the Payment Brand Marks in any way that
Customers could believe that the goods or services offered by Merchant are sponsored, endorsed, or gnarinieed by she
owners of the Payment Brand Marks. Merchant recognizes that il has no ownership rights in the Payment Brand Marks.
Merchamt shall no1 assign the rights to use the Payment Brand Marks to any rhird party. Merchant’s right 10 use the
Paymcnl Brand Marks hereunder 1erminales with the termination of this Agreement.

9. Fu\ ADJUSTMENTS.
9.1 Schedule A. Merchant shall pay all applic: |blc fees for all Transactions, which shall be calculated and payable
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pursuani 1o this Agreement. Merchant acknowledyes that the fees siated in Exhibit B are based vpon the assumption thal
Merchant's Transactions will qualify for certain interchange rates as determined in each case by the applicable Paymenl
Brand. If any of Merchant's Transactions fail to qualify for such interchange rates, Paymentech shall process each such
Transattion a1 the applicable interchange rate determined by the applicable Payment Brand. Unless otherwise indicated
on Exhibit B, Merchani shall be solely responsible for all communication expenses required 1o facilitaic the transmission
of all Transaction Data to Paymentech. Fees payable under this Agreement that contain 3 fraction of a cent will be
rounded up to the next full cent.

9.2 Price Adjustments. Fees set forth in this Agrcement are based wpon Merchant’s” annual volume, average
Transaction size, and other information provided by Merchant or contained in this Agreement. To the extent any of the
foregoing proves to be insccurate, Paymentech may modify the pricing provisions in this Agreement with thirty (10)
doys' prior wrilten notice to Merchant. ‘Furthermore, the fees 'set forth on Exhibit B and any addilional pricing
supplements may.be adjusted 10 reflect increases by Payment Brands in interchange, assessments, or other Payment
Brand lecs, additiona} fees imposed by the Payment Brands, or increases in third pony fees identified in this Agreement.
Mercham shal} pay all such fees, os 50 adjusted. Each such adjustment shall become effective upon the date the
corresponding increase or additional fee is implemenied by the Payment Brand or third party provider,

~

10. TERMINATION.
10.1 Term. This Agreement takes ¢fTect upon approval of NH Governor and Council and continues for three (3) years

from such daie.

10.2 Events of Defauli. Notwithstanding anything 10 the contrary in Merchani's terms and conditions in document P-37
or any agreement to which this Apreement is attached and made a pant of, it is agreed that this section shall iake
precedence cver any. other term or condition that i may appear to conflict with this section . If any of the following events
shall occur (each an "Event of Default™):

(a) any transfer or assignment in violation of Section 15.3 of this Agreement;

(b) irregular Tronsactions by Merchani, excessive Chargebacks, or any other circumsiances which, in Paymentech’s
discretion, may increese Paymentech's or Member's exposure for Merchant's Chargebacks or othcrwuse present an
Anticipated Risk to Paymentech;

(c) any representation or warranty in this Agreement is brenched in any material respect or was or is incorrect in Bny
material respect when made or deemed to be made;

(8) Merchant fails in any malerial respect to perform any of its obligations with respect to the funding or establishing of a
Reserve Account, as detailed in Section 4.6; '

(¢) material breach of Section 1.1, *

(f) Merchant fails in any material respect in performance or observance of any 1erm, covenant, condition, or agreement
contained in this Agreement, including, withoul limitation, compliance with Payment Brand Rules and Security
Standards;

() a case or other proceeding shall be commenced by or against Merchant in any court of competem jurisdiction seeking
relief under the Bankrupicy Code or under any other laws, domestic or foreign, relating 10 bankrupicy, insolvency,
reorganization, winding up, or adjustment of debis, the appointment of a trusice, receiver, custodian, liquidator, or-the like
of Merchany, or of alt or any substential part of the assets, domestic or foreign, of Merchanl, and such case or proceeding
shall continue undismissed or unstayed for a period of sixty (60) consecutive days, or an order granting the relief
requested in such case or proceeding against Mcrchant [(including, without limitation, an order for relief under the
Bankruptcy Code) shall be entered;

{(h) Paymentech, in ils solc reasonable discrevion, deems Merchant to be financially insecure;,

(i} any Payment Brand (i) notifies Paymentech or Member that it is no longer willing 1o accept Merchant's Transaclion
Data; or (ii) requires Paymentech or Member 1o terminate or limil this Agreement or Mercham’s ability 10 accept
Payment Insiruments from Customers;

() Mercham or any person owning’ur controlling Merchant's business is listed in one or more databases of 1erminaied or
high risk merchanis maimained by the Payment Brands;

(k) Merchant engages in conduct 1hat (i) causes Paymentech or Member to violate Ihe Payment Brand Rules or applicable
law: (ii) resulis in Paymentech's, Member's, or Merchant's panicipation in a risk-based program under the Payment
Brand Rulcs; or (iii) creaies or could tend to create harm or loss 10 the goodwill of any Payment Brond, Paymentech, or
Member;

(1} for a period of more than sixiy (60) consecutive days, Mecchant docs noi transmit Transacnon Daia 10 Paymeniech;
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{m} Merchan fails to comply with Section 15.15; or
{n) Paymcnlech s Transaction processing services under this Agrecmenl fail to conform 1o generally acccplcd standards
for such services in the Transaction processing indusiry,

then, the non-d:faullmg party may terminate this Agreement by previding the dcfau!nng party wnth written nolice of
termination. Following receipt of such notice, and solely for termination based on” subsections (¢), (f) ‘and (n), the
defaulting party shall have thirty (30) days 1o cure the Event of Default, 2nd the Agreement shall terminate in the event
such cure is not effected by.the end of such period. No cure penod shnll be provided when termination is based any other
Evenl of Defacll. - .

If this Agreement is ierminated by Paymentech for Merchant’s default hereunder, Merchant acknowledges that
Paymeniech may be required 10 report Merchant's business name and the names and other identification of ils principals
to the Payment Brands. Merchant expréssly agrees and consents 16 such reporting in the event Merchant is lerminated for
any reason specified. and Merchant agrees to waive any and all ctaims whlch Merchant may have as a result of such

" reporting.

10.3 Other Events. In addition 1o the remedics above and any rights Paymentech may have under this Agreement,
Paymentech may suspend the processing of some or all of Merchant's Transactions upon: (a) an occurrence of an Event
of Default by Merchant; (b) receipt by Paymenlech of notice that 2 Payment Brand intends 10 impose any fine or penalty
-35 a result of excessive Chargebacks or Merchant’s acts or omissions; or (c) receipt by Paymentech of objections or
concerns expressed by a Payment Brand which render Paymeniech's continued processing of Merchant's Transactions
unduly burdensorne, impractical, or risky. .
. v .

10.4 Account Activity After Termination; Termination Reserve. The provisions goveming processing and setilement
of Transactions, all related adjusiments, fees and other amounts due from Merchani, and the resolution of any related
Chargebacks, disputes, or other issues involving Transactions, will continue to apply even after termination of this
Agreement, with respect 1o all Transactions made prior 1o such lermination or afler such 1ermination, as described below.
After termination of this Agreement for any reason whatsoever, Merchanl shall continue to bear total responsibility for al)
Chargebacks, fees, fines, assessments, credits, and adjustments resulting from Transactions processed pursuant to this
Agreement and all other amounts then duc or which therealter may become due to Paymentech under this Agreement or
which may be due to Paymentech before or after such termination to either Paymentech or Member. [ Merchant submits
Transaction Daia to Paymentech after the date of termination, Paymentech.may, at its sole diseretion and without waiving
any of ils rights or remedies under this Agreement, process such Transaction Data in accordance with and subjecl to all of
the terms of this Agreement.

Subject to the Price Limitation Upon notice of termination of this Agreenient, Paymentech may estimate the aggregate
dollar amount of anncnpalcd Chargebacks, Refunds, and Anticipaled Risks thal Paymen:ech reasonably anticipaies
subsequent to termindtion, and Merchant agrees to immediately deposit such amount in i1s Senlement Account, or
Paymeniech may withhold such amoum from Merchant's seilement funds in order to establish a Reserve Account
pursuant 1o and guvcm:d by the terms and conditions of ihis Agreement.

The Reserve Account shall be fully funded upon three (3) days’ notice 10 Merchant, or in instances of fraud or an Event
of Decfault, Reserve Account may be immediate, whercupon notice of said establishment of the Reserve Account will
occur. within 2 commercially reasonable period of time afier the vccurrence. Such Reserve Account may be funded by all
or any combination of the following: (i) one or more debits 1o Merchant's Seltlement Account or any other accounts held
by Paymeniech or any of its alfiliates; (ii) one or more deductions or off sets 1o any payments otherwise due 10 Merchant;
or (iii) Merchant’s delivery to Paymentech of an irrevocable leiter of credit. Any such letier of credit shall be issued vr
established by a financial institution acceptable to Paymenicch and shall be in a form acceptable 10 Paymentiech. In
addivion to the foregoing methods of funding, Merchant shall have the option of funding the Rescrve Accounl in any
manner which is mutually agreeable between Merchent and Paymentech. It is expressly acknoivledged and undersiood
that a Reserve Account 10 be established as a result of an Anticipated Risk of the type identified in section 4.6 {¢) or (N
above under no cjrcumsiances be subject 1o any Price limitation se1 forth in the P-37 Agreement or any exhibit r

tachment there1o.
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LE. INDEMNIFICATION,

11.1 Paymentech, Paymentech agrees to indemnify | Merchant and its afTiliates, officers, dircctors, employees, and agents
from any losses, liabilities, and damngcs of any and every kind (including, without limilation, Merchant's costs, expenscs,
and reasonable atiorneys’ fees) arising out of any Chargeback or third party ¢laim or complaint (a) made with respect to
any error in Transaction Dala-caused by Paymentech or by malfunctions of Paymentech’s processing systems; (b) caused
by Paymentech’s noncompliance with this Agreement, the Payment Brand Rules, or the Security Standards; or (c)
resulting from any voluntary or involumary bankruptcy or insolvency proceeding by or against Paymentech. This
indemnification does not apply to any claim or complaint relating to Merchan's failure to resolve a payment dispute
conceming merchindise or services sold by Merchant or Meichant’s negligence or willful misconduct.  The
indemnification provided under this Section 11.1 shall survive termination and is subject 10 the limitation of liability set
forth in Section 14 of this Agreement.

12. THANSACTION DATA AND PAYMENT INSTRUMENT INFORMATION; PAYMENT CARD INDUSTRY COMPLIANCE.

12.1 Merchant financial information, information related 10 Merchant's Transactions, and other information that
Merchant provides.to Paymentech may be shared by Paymentech with its affiliates and the Payment Brands. Paymentech
will not otherwise disclose or use such information other than (a) as necessary to process Merchant’s Transactions .or
otherwise provide services and maintain Merchant’s account pursuant to this Agreement; (b) to detect, prevent, reduce, or
otherwise address fraud, security, or technical issues; (c) to enhance or improve Paymentech’s products and services
gencrally; or (d) as required or permitted by the Payment Brands or applicable law. Paymentech may prepare, use, and/or
share with third panies, aggregated, non-personally identifiable information derived from Transaction Data of all of
Paymentech’s customers or specific segments of Paymentech’s customers. .

12.2 Payment Cord Industry Compliance. Merchant acknowledges and undersiands the importance of compliance
with the Security Standards, such as those relating to the storage and disclosure of Transaction Data and Payment
Instrument Information. Therefore, Merchant shall not disclose or use Payment Instrument information, other than (a) to
Merchant's agents and contractors for the purpose of assisting Merchant in completing a Transaction; (b) to the
applicable Payment Brand; or (¢) es specifically required by law or pursuant 1o a govemnment or regulatory demand.
Furthermore, Merchant acknowledges and understands thet its use of any [raud mitigation or security ¢nhancement
sofution (e.g. an encrypiion-product or service), whether provided o Merchant by Paymentech or a third party, in no way
limits Merchant’s obligation to comply with the Security Standards or Merchant’s liabilitics set forth in this Agreement,

Merchant is allowed by the Payment Brand Rules (o store only centain Payment [nstrument Information {currently limited
to the Customer's name, Payment [nstrument account number, and expiration date) and is prohibited from storing
additional Payment Instrument Information, including, without limitation, any security cede data, such as CVV2, CVC2,
and PIN data, and any magnetic stripe track data. Merchant shall store all media containing Payment instrument
information in an unreadable format wherever it is stored and in an area limited to sclected persenncl on a “need to
know™ basis only. Prior to either party discarding any material containing Payment:instrument Information, the panly will
. render the account numbers unreadable in accordance with the requirements of thé Security Siandards. If at any time
Merchant determines or suspects that Paymeni Insirument Information has been compromised Merchant must notify
Paymentech immediately and assist in providing notification o such panies as may be required by law or Payment Brand
Rules, or as Paymentech otherwise reasonably deems necessary.

Merchamt agrees 1o comply with all Security Standards, as defined in DEFINITIONS, Merchant funther agrees (o provide
Paymenicch, upon its request, with such tests, scans, and assessments of Merchani's compliance with Security Standards
as may from time 10 time be required by the Payment Brands.

Merchant must immediaicly notify Paymentech ol its use of any Service Provider. Merchani shall easure that, 10 the
extent reqmrcd by cach Payment Brand, its Service Providers are (d) compliam with all applicable Security Standards;
and (e) appropriately regisicred with, or otherwise recognized as being compliam with the Security Standards, by all
applicable Paymenl Brunds. To the exten required by each Paymem Brand, all Payment Applications, or sofiware
involved in processing, sloring, receiving, or transmifting of Payment instrument Information, shall be {{) compliant with
all Sccurity Standards applicable to such Payment Applications or software; and (g} registered with and/or recognized by
such Paymeni Brand(s) as being so compliant. Furthcrmore, 10 the exieni Merchani is required under the Payment Brand
Rules. or Mcrchant otherwise elects, 10 utilize EMV chip-capable terminals, all EMV chip-capable 1erminals used by
Merchang must appear on the EMV co-approved 1erminal list mainiained by the Paymemt Brands.
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Merchant understands that ils failure, -of the faiture of any of its Scrvice Providers, 16 comply with the Payment Brand
Rules, including the Scrurity Standards, or the compromise of any of Payment tnstrumem Information (whether such
Payment Instrument Information is under the control of Merchant or its Service Provider), may result in assessments,
fines, ond/or penaltics by the Payment Brands, and Merchant agrees, | 10 reimburse Paymeniech immediatcly for any
such assessment, fine, or penalty imposed on Paymentech or the Member and any related loss, cost, or expense incurred
by Paymentech or the Member,. If any Payment Brand requires a forensic examination of Merchant or any of Merchant’s
Service Providers duc 1o o Daia Compromise Event, Merchant agrees to cooperate with, and causc all applicable Service
Providers to cooperale with such forensic examination until it is compleled, including, without limitation, the engagement

of an examiner acceptable 10 the relevant Payment Brand. Notwithstanding the foregoing, the Paymem Brands may (h)
directly engnge, or demand that Paymentech engoge, an examiner on behalf of the Merchant in order to expedite the
investigation of the Daia Compromise Event; or (i) pursuant to the Payment Brand Rules, permit Paymentech {0
investigate the Data Compromise Event. In cilther scenario, Merchan agrees, to pay for all costs and expenses related (o
such forensic examination including all of Paymentech’s costs actually incurred relating to such forensic ¢xaminalion.
Paymentech understands that -its failure to comply with the Payment Brand Rules, including the Security Standards, or
the compromise of any of Payment Instrument Information may result in assessments, fines, and/or penaliies by the
Payment Brands, 2nd Paymentech agrees to be responsible for the-payment of any such assessmeny, fine, or penalty
imposed by the Payment Brands on Paymentech or the Member arising out of o Paymentech Data Compromise Event,
including for any costs or expenses associated with a forensic examination relating 1o Paymentech’s Data Compromise
Event and such liability for fecs, fines, penaltics or forensic costs and expenses shall be Poymentech’s responsibility, and
shall not be subject.to the limitation of liability set forth in section [4. A Paymentech Data Compromise Evem shall be
defined as a data compromise directly atiributable to a third party gaining unauthorized access to Paymentech's
processing systems untess such unauthorized access was obtained via Merchant.  In the event n Paymentech Dara
Compromise Event impocis Merchant, to the extent perminted by law, law enforcement or regulatory authority,
Paymentech shall provide prompt notice of such Paymentech Data Compromise Event.

By executing this Agreement, Merchan represents that, in the eveni of its failure, including bankrupicy, insolvency, or
other suspension of business operations, Merchant shal) not sell, transfer, ‘or disclose to third parties any materials that’
contain Tronsaction Data or Payment Instrument Information. Upon request, Merchant must return such information to
Paymentech or provide Paymentech with acceptable proaf of its destruction.

13, INFORMATION ABQUT MERCHANT AND MERCIIANT'S BUSINESS.

13.1 Additional Finzncinl Information. The Siate’s financial statements are available on line. In the event that financia)
staterments are not publicly available (and such financial siatements shall be no less than wwenty (20) months old),
Mercham shall provide the requested financial staiements 1o Paymentech.

13.2Audit Rights. - With prior notice and during Merchant's normal business hours, Paymentech’s duly authorized
representatives may visit Merchant's business premises and may examine Merchamt’s books and records that pertain 10
Merchant's Transactions or Merchant's compliance with this Agreement.

13.3 Other Information. Merchant agrees te provide Paymentech al Jeast thinty (30) days™ prier wrilten notice of ils
intent 10 change current product lines or services, Mcrchanl's trade namc, or the manner in which Mercham accepts
Payment Instruments. 1f Paymentech determines such a change is material 16 ils relationship with Merchami, Paymentech
may refuse to process Transaction Data made subsequent to the change or terminaie this Agreement. Merchant agrees to
provide Paymentech with promp! writien notice if Merchant is the subject of any voluntary or.involuniary bankrupicy or
insolvency pelition or proceeding. Merchani's signature on this Agreement authorizes Paymenlech 1o perform any credit
check deemed necessary with respect 10 Merchant.

14. DISCLAIMER; LIMITATION OF DAMAGES. Subject to Section 5, Paymentech will, at its own expensc, correct any
Transaction Data 10 the extent that such errors have been causcd by Paymentech or by malfunciions of Paymentech’s
processing sysiems.  Under no circumstances will Paymentech’s financial liability arising out of or relaied to its
performance of services under this Agreement exceed the total fees paid 10 Paymenicch under this Agreement (net of
Payment Brand fees, third pany fees, interchange, assessments, penahies, and fines) for the twelve months prior 10 the
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time the liability arose. It is agreed thay Merchant’s liability for Paymeniech's direct damages actually sustained shall not
exceed the Price Limitation ser forth in section 1.8 of the P-37. Agreement; "provided, however, it is expressly
acknowledged and agreed that such Price Limitation shall not apply 10: (i} Payment Brond pass through fees such as
interchange, ‘assessments or other Paymen Brand fees; (i) Payment Brand fees, fines and penaltics including, without
limitotion, excessive chargebacks or PCI Complisnce assessments, fines and penalties and other relaied costs or (iii) cosis
or expenses associated with Payment Brand Rule compliance, including withowt limitation, forensic examinations that
may be required as se1 forth in section 12.2. . :

EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT WILL ANY PARTY,
ITS RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, OR AFFILIATES, BE LIABLE FOR SPECIAL,
INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, REGARDLESS OF THE FORM OF ACTION
AND EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ANY FINES, FEES, PENALTIES,
OR ASSESSMENTS IMPOSED BY THE PAYMENT BRANDS RELATED TO MERCHANT'S ACCEPTANCE
OF PAYMENT INSTRUMENTS SHALL NOT BE DEEMED TO BE CONSEQUENTIAL DAMAGES.
NEITHER PAYMENTECH NOR MEMBER SHALL BE LIABLE OR RESPONSIBLE FOR THE
AUTHENTICITY, ACCURACY, CORRUPTION, DISAPPEARANCE, THEFT OF, DAMAGE TO, OR
TAMPERING WITH ANY ‘DATA, INCLUDING, WITHOUT LIMITATION, TRANSACTION DATA,
TRANSMITTED IN ANY FORM OR FORMAT TO PAYMENTECH BY OR ON BEHALF OF MERCHANT,
AND PAYMENTECH AND MEMBER SHALL BE ENTITILED TO RELY ON DATA IT RECEIVES FROM
OR ON BEHALF OF MERCHANT IN THE DISCHARGE BY PAYMENTECH AND MEMBER OF ITS
OBLIGATIONS HEREUNDER. ALL PARTIES ACKNOWLEDGE THAT THIS IS AN AGREEMENT FOR
COMMERCIAL SERVICES. THE UNIFORM COMMERCIAL CODE DOES NOT APPLY AND
PAYMENTECH AND MEMBER HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, MADE TO MERCHANT OR ANY OTHER PERSON, REGARDING QUALITY, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE (REGARDLESS OF
ANY COURSE OF DEALING, CUSTOM, OR USAGE OF TRADE) OF ANY SERVICES PROVIDED UNDER
THIS AGREEMENT OR ANY GOODS PROVIDED INCIDENTAL TO SUCH SERVICES.

15. MISCELLANEQUS.

15.1' Taxes. The State of New Hampshire is exempt from applicable 1axes. *

15.2 Szclion Headings. The section headings of this Agreement are for convenience only and do not define, limit, or
deseribe the scope or intent of this Agreement.

15.3 Assignment; Other Evenis.

{a) Merchant. Merchanl may not transfer ar assign this Agreement without the prior written consent of Paymentech.
Any purported tronsfer or assignmem of this Apreement by Merchant (including -by operation of law, merger, or
otherwise) without Paymentech's prior written consent shall be, in Paymentech’s sole discretion, null and void and
Merchant shall remain bound by the terms and conditions of this Agreement and shall be fully responsible for 2ll
Tronsactions submilted by the purported assignee/trunsferee, and for ol related dinbilities arising therefrom. Inihe case of
o permitied transfer or assignment of this Agreemen! by Merchant, the assignee/irunsieree shall, as of the ¢fTective date of
the assignment or.transfer, be bound by the 1erms and conditions of this Agreement and shall be Tully responsible for all
Tronsactions submitied und for all related liabilities arising therefrom. No assignee for the benefit of creditors, cusiedian,
receiver, trusiee in bankrupicy, debior in possession, sheriff or any other officer of 2 court, or other person ¢harged with
taking cusiody of Merchant’s assets ur business, shall have any right 10 continue or to assume or 10 assign (his Agreement
without Paymentech’s prior wrillen consent. Merchant agrees to provide Paymentech with not less than thiry (30) days
prior wrilten potice of: (i) uny sale of alf or substantially oll of the assels of Merchant; or (ii) any person or entity
becoming the beneficial owner, direcily or indirectly, of securilies representing more than fifty percent {50%) of the
combined voling power of Merchunt's securities, ar otherwise ncquires voting conirol of Merchani,

(b} Pavmentech; Member. Upon swrinten notice 10 Merchant, another Payment Brand member may be substituted for
Member under whose sponsorship this Agreemeni is performed and for whom Paymentech is ucting as agent hereunder.
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Subject 10 Payment Brand Rules, Paymcnlcch may assign or transfer this Agreement and its nghls and obligations
hereunder and may delegate its duties hereunder, in whole or in part, to any third pany, whether in connection with a
change in sponsorship, as set forth in the preceding sentence, withaui prior notice to or consent of Merchant. It is further
sgreed 1hat in the cvent of an assignment by Paymentech, Paymentech shall provide writien notice Merchant of such
assignment and it is agreed that Merchant: shall have a one-time ngh! per. assignment, lo terminate this Agreemen|
without penalty of any kind by providing Paymentech thirly days' prior wrilten notice of its intent 10 terminate I'rom the
date of the notice of assignment.

15.4 Parties; Independent Coniractor, This Agrcement is binding upon and inures 10 the benefit of the panties and their
respective heirs, administrators, represeniatives, and permitted successors ond assigns. Merchant ogrees that it is
responsible for its employees' actions. In providing services 1o Merchant, Paymentech will not be acting in Lhe copacity
-of agent, parmer, or joint venturer; Paymentech is acting solely as an independent contractor.

15.5 Representations. The panties shall perform their obligations under this Agreement in compliancé with all applicable
laws. Merchant represents and warmants that statements made on its Application are true as of the date of this Agreement,
Paymentech represents and warranis that its execution of and performance under this Agreement (a) in no way breaches,
contravenes, violates, or in any manner conflicts with any of its other legal obligations, including, withoul limitation, its
corporate charter or similar document or any agreement between Paymeniech and any third party or any affilioted entity;
{b} has been duly auhorized by all necessary action and does not require any consent or other action by or in respect of any
third party; and (¢) that the person signing this Agreement on behalf of Paymentech is duly authorized to do so. Mercham
represents and warrants that its execution of and performance under this Agreement (d) in no way breaches, contravenes,
violates, or in ony manner conflicts with any of its other legal obligations, including, without Jimitation, its corporaie
chanter or similar document or any agreement betweenMerchant and any third party or any afTiliated entity; {¢) has been
duly aunthorized by all necessary action and does not require any consent or other action by or in respect of any third party; and
{D) that the person sighing this Agreement on behatll of Merchant is duly authorized to do so. Furthermore, if Merchant is
undergoing a forensic investigation 21 the time this Agreement is executed, Merchant represents and warranis that it is fully
cooperating with the investigation and agrees 1o continue so cooperating until the investigation is completed.

15.6 Publicily. Neither Paymentech nor Merchant shall issue press releases or otherwise publicize the exisience of the
business relationship that.is the subject of this Agreement, without the prior written consem of the non-disclosing pany.
The Panies understand 1hat this Agreement is a public record and may be dlscloscd in accordance wnh all applicable laws
related to public contracts.

15.7 Severability. Should any provision of this Agreemeni be determined to be invalid or unenforceable under any law,
rule, or regulation, inctuding any Payment Brand Rule, such determination will not dffect the validity or enforceability of
ony other provision of this Agreement. .

"15.8 Waivers. No term or condition of this Agreement may be waived except pursuant 10 a writien waiver executed by
the pary against whom such waiver is sought to be enforced.

15.9 Entirc Agreement. The Payment Brand Rules, Apptlication, taxpayer identification and cenification documentation,
and all schedules; supplements, and attachments to this Agreement are made a part of this Agreement for all purposcs.
This Agreement represents the entire understanding between Merchant and Paymentech with respect 10 1the mauners
contained herein ond supersedes any prior agreements between the parties. Merchani agrees that in entering into this
Agreement it has not relied on any sialement of Paymentech or its representatives. This Agreement, whether as an exhibit
or standatone, shall take precedence over any 1erm or condilion governing the Reserve Account, Setlement Account and
any obligation, liability or responsibility regarding compliance wilh the Payment Rules and Securily Standards.

15.10 Notices. Except as otherwise provided in this Agreement, all nolices must be given in-writing and either hand
delivered, faxed, mailed first class. postage prepaid, sent via electronic mail transmission, or sent via overnight courier
{and will be deemed 10 be given when so delivered or mailed) 1o the addresses set forth below or to such other address as
either pany may from time 1o time specify 10 1he other pany in writing.

15.11 Governing Luw; Waiver of Right to Contest Jurisdiction; Waiver of Jury Trinl. THIS AGREEMENT
WILL BE CGOYERNED BY AND CONSTRUED IN ACCORDANCFE WITH THE LAWS OF THE STATE OF
NEW HAMPSHIRE WITHOUT REFERENCE TO CONFLICT OF LAW PROVISIONS. ANY ACTION,
PROCEEDING, LITICATION, OR MEDIATION RELATING TO OR ARISING FROM THIS AGREFEMENT
MUST RBE BROUCHT BY PAYMENTECH ACAINSTY MERCHANT AND DETERMINED FXCLUSIVELY IN
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THE STATE OF NEW HAMPSHIRE. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO CONTEST JURISDICTION
OR YENUE.

15.12 Force Majeure. Neither party will be liable for delays in processing or other nonperformance caused by such

cvents as fires, telecommunications failures, wility failures, power failures, equipment failures, labor strife, rios, war,

terrosist attack, nonperformance of Paymentech's vendors or suppliers, acts of God, or other causes over which the
respective party has no reasonable control, except that nothing in this Section 15,12 will affect or excuse Merchant's
liabililies and obligations for Chargebacks, refunds, or unfulfilled goods and services.

15.13 Amendment. Except as otherwise set forth in this Agreement, the Agreement may be amended only by written
pgreement of the parties. MNoiwithstanding the foregeing, in the event the 1erms of this Agreement must be amended
pursuant 10 a change required by the Paymem Brand Rules or any third panty with jurisdiction over the matters described
herein, such amendment will be effective immediately. Merchant's electronic signature or continued submission of
Transactions to Paymentech following such notice will be deemed to be Merchant’s acceptance of such amendment.

15.34 Counterpsris and Electronic Signature. This Agreement may be execuied in severol counterparts, cach of which
will be deemed an original, but all of which together will constitute one and the same instrument. A sighature received
via facsimile or ¢lectronically via email shall be as legally binding for all purposes as an original signature.

15.15 Merchant Taxpayer Certification and Paymentech Reporting Obligations.  Pursuant to 26 USC 6030w,
Paymentech is a “payment settlement entity”, obligated to collect and report certain taxpayer information 1o the United
States Internal RevenueService. Therefore, in conjunction with the execution of this Agreement, Mercham shall provide
Paymentech with the appropriate taxpayer certification documentation via Internal Revenue Service (IRS) Form W-9 {or
the eppropriate versions of the Form W-8, if applicable). Merchant shall promptly notify Paymentech if there are any
changes in'this information. Paymentech may deduct withholding taxes, if sny, from proceeds payable to Merchant or
any entity that is a party to this agreement where required under applicable law. Paymentech may, in accordance with
. applicable law and from time to time during 1he term of this Agreement, request Merchant to recentify its tax-exempt
cenification hereunder. Funthermore, , Merchant shall be responsible for any penaltics related to the reporting obligations
of Paymentech hereunder to the extent such penalties acerue based on the actions or inactions of Merchant despite
reasonable notice from Paymentech, :

16. SurVIval. The provisions of Sections I:6, 42,44,45,46,56,7,9,102, 104,105, F1,12, 14, 15,16 and 17
shall survive the termination of 1his Agreement.
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PAYMENTECH, LLC
SECRETARY'S CERTIFICATE

1, W. Paul Hankins, Secretary of Pwmeniech, LLC, a [imited Nabliity company organired snd existing under
the laws of the State of Delaware {"Paymentech®), do herby certify a3 follows:

__Vige Presidont of Credit Operatlons, Is duly authorized to execute and deliver marchant

controcts and other Instrumentis on behalf of Paymentech. a————— e

The following person .is the duly clected, qualified, and acting Vice President of Credit
Operations, he Is now serving In such capacity and his signpture as wet forth below I3 genuine:

Name: Sliye: .
David Mifier a«—é; M‘f“-

L

' A
IN WITNESS WHEREDE, | have signed this Secretary’s Centificate on the _, 5 doy of ‘ﬁh_s_a_,iol 5.

e 9N

W. Paul Hankins




State of Nefo Hampshire

Bepartment of State

CERTIFICATE

), William M. Gardner, Secretary of State of the State of New Hampshirc, do hereby
certify that Paymentech, LLC, a(n) Delaware limited liability company registered to do
business in New Hampshire on July 30, 2007. | further certify that it is in good standing as

far as this office is concerned, having filed the annual report(s) and paid the fees required

by law.

In TESTIMONY WHEREQF, | hereto
sel my hand and cause 10 be affixed
the Seal of the Staic of New Hampshire,
this $ day of April, A.D. 2016

2 Sl

William M, Gardner
Secrelary of Stale
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CERTIFICATE OF LIABILITY INSURANCE

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

IMPORTANT: If the certificate holder Iz an ADDITIONAL INSURED, tha policy{les) must be endorsed. If SUBROGATION IS WAIVED, subject to

«
the terms and :ondnlont of the policy, Cerntaln pollcles may reguire an zndorsemem. A statement on this certificate does not confer rights Lo the E'
certificate holder In lieu of such sndorsement(s). T

FRODUCER m&cl 5

Aon Risk Services Northeast, 1nc. T4 Fad -

new vork wv of fice M'W,.,_mt 1066) 263-1127 | FAR jg 800-163-0105 i

199 warer Street €-atan ‘o

Hew York wy 10018-1551 usa ADORE 33 I

INSURER(S) AFFORDING COVERAGE NAC 8

WIURED WSURER A: wational union Fire Ins Co of ritisburgh |19445

Ipmoroan Chase & Co. wimCA:  Hew Hampshire Ins Co 21841

and suhsuﬁary, u‘f\haud and’

asspgiated ccnpames therof WIURER C: Commerce & Industry Ins Co 19410

270 Park avenw

New vork Ny 10017-1070 Usa bl

® INILRER E:
HSUREN F:

COVERAGES - CERTIFICATE NUMBER: 570057644067 . REVISION NUMBER;

THIS IS TO CERTIFY THAT THE POLICIES OF WSURANCE USTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMEQ ABOVE FOR THE POLICY PERIOD |
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM.OR CONOITION OF ANY CONTRACT OR OTHER OOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY 8E ISSUEQ 'OR MAY PERTAN, THE INSURANCE AFFORQED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.

EXCLUSIONS AND CONDI‘I’OONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REQUCED 8Y PAIO CLAIMS.

Limlts shown are 35 reg

[Fen TYPE OF HIURAICE o POUCY HUMBER T | oo X Laarts
A 1 T coumercia aengaa Linmury j GL7266330 TIUIB] each oc cuRRENCE 11,000, 000]
(TR TS TERTELY
| cunusance Eoecun PREVSES @0 peeroace) $1.000,000f
X | Brentet Concincmt Liskibey MED EXP (ury s prerton) excuded|
X | et Liguer Luabiiey nchafod PERIONAL & ADV MNIURY $2, 000,000 §
| GENL AGGRIGATE Law? APPLIED PER: GENERAL AGGREGATE 12,000,000 i
PAC
POLICY E]'.Ec! Ewc PRODUCTS - COMPIOP AGG $2,000.,000 %
OTHER &
2 | AUTOMOBLE LIABILITY CA 7062871 04/01/7015[C6/01/2016 | COMBINED SIMGLE Lit £5 000,000 hid
all other States | £ scoiteny) - — .
& X 1 awvauro CA 7062872 06/01/20135]06/01/2016| BOORY NAKY {#ai Sernar) 2
1 ~L owngo S‘S"Cot;u-to an BODILY ARY (Por sccidentt e
A [ Jmmos CA 7062873 06/01/2015(06/01/2016 [ roppATy GARAGE "
raRED ALTOE m?mm va s sgcide: é
' T
‘09
A x| usgrELiaLtes x | occum BEL1996199]1 06/01/2015[06/01/20L 6] gac pecunRENCE 110,000, 000] ©
[ excessiuwo [ | cLamizmane AGGRAEGATE 110,0C0,000
0| X [ReTenTion 310,000
B | WORKEAS COMPENSATION AND wWC0d 194 1689 BE70172013[38/017T016] IPER amursl Iom
EuPLOVERS LBy viH AVl ather States - o 1,000 600
o | Slcraconc oo e [H]wia] e 021942600 06/0172015|06/01/2016] 5= EACHACCDD? 000,
nunau-q-m - faE E.L OVSEASE-EA EMFLGYVEE §1,000, 000
DU 00 OF DPERATIONS brtew E.L. DISEASE-POUCY LIWAT 31,000, 000}—v
L]
24
DESCIPTION OF OPERATIONS 7 LOCATIONS / VEHICLES [ACORD 101, Addiions! Aemscha Bchadule, may be sflschad ¥ mers 5psce in required]
fhe insurance maintained by JPnorgan Chase & Co. provides for the follo-ln? covcragc enhancenents in keeping with the terms of
the signed contracts, leasey and/for aerezunts in place: Blanket additiona) Insured where reguired, Coverages are Primary and
non-contributory where required. Blanket Contractual Liability, wost tiquor Liability s included in the Gencral tiability
policy, waiver of subrn?nlon is included where required. The Landlord, Landlords Agent{s), tandlords 1endcr(s), Ground I
Lessor{s), vendor{s), Clieats and any other party as required by the stqm:d tontract, lease andfor sgreement are listed as Ny
additional insured as their interescs may appear and when applicable,

CERTIFICATE HOLDER

CANCELLATION

Y

Eviderce of Insurance for
Mpuyirgan Chise & Co.

ard subsidiary, affiliated and
2sictiated (omnanies therof
270 Park avenue

sew rork sy 10017-2070 usa

SHOUMLD AMY OF TrE ABOVE DLACRIBED POLICHS BE CANCELLED BEFORE THE
EXPIRATION DATE THEKELOF, NOTICE will 8E OELAVERLO IN ACCORDANCE wiTH THE
POLICY PROVISIONS.

AUTHORUED REPREIEMTATIVE

[l Sth s
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