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- State of New Hampshire

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

CHARLES M. ARLINGHAUS JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603}-271-3201 {603)-271-3204

May 11, 2018

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a third amendment to
the confract with Banc of America Merchant Services, LLC of Jamaica Plain, MA [VC #
177856) for Merchant Card Processing Services originally approved by Governor and
Executive Council on September 18, 2013, item #27E, and amended by the first amendment
on August 5, 2014, item #105, and amended by the second amendment on December 14,
2015, item #104, by extending the expiration date from June 30, 2018 to June 30, 2019, with all
other terms and conditions remaining the same, effective upon Governor and Council
approval. :

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

EXPLANATION

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



His Excellency, Governor Christopher T. Sununu
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Based on the foregoing. | am respectfully recommending approval of the Third
Amendment to the Banc of America Merchant Services contract.

Respectfully submitted,

Charles M, Arlingh
Commissioner



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

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

WHEREAS, pursuant to an agreement effective September 18, 2013, item #2/E, and
amended by the first amendment on August 5, 2014, item #105, and amended by the second
amendment on December 16, 2015, item #104, and set 1o expire June 30, 2018, {(hereinafter
referred to as “the Agreement”), the Contractor agreed to perform certain merchant card
processing services for the State in consideration of payment by the State of certain sums as

specified therein; and

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

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

1. Delete inits entirety Form Number P-37, item 1.7 Completion Date and substitute the
following:

1.7 June 30, 2019

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

Page 1 of 2
Contractor Initials:
Date:



BANC OF AMERICA MERCHANT SERVICES,
LLC

By: %9‘_& _/(/-——
ELpiovd /< v Ke s

{Print Name)

Tite: S V€
Date: ;r/o),/(}?

NOTARY PUBLIC/JUSTICE OF THE PEACE

Q-
On the day of /Y7y , A0y 8
There gppeared before rr% the state and
county foresaid a person who satisfactorily
identified himself as

Soward £ SyﬁeS

And acknowledge that he executed this
document indicated above.

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

M) =

(NQKJ_BLBUbﬂC/Jthhe Peace)
My commission expires:
3 [20 ]2\

(Date)

Alison R. VanDyke
NOTARY PUi
MECKLENBURG COUNTY
NORTH CAROLINA
MY COMMISSION EXPIRES Y202
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STATE OF NEW HAMPSHIRE

00

Charles M. Aldinghaus
(Print Name)

Title: Commiissioner
Department of Administrative Services

Date: 6’”('&%

OFFICE OF THE ATTORNEY GENERAL

By: A v%’”’b/ -
Vifod T Somi??
(Pfﬂ'\’r Name)
Title: ) 7% @Wﬂﬂ

Date: (‘3///;/ 201D

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

Signed:

{Print Name)
Title:

Contractor Initials:
Date: /s



State of New Hampshire
Department of State

CERTIFICATE

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

in good standing as far as this office is concerned.

Business ID: 766541
Centificate Number: 0004079602

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 11th day of April A.D. 2018.

FirLod

William M. Gardner
Secretary of State




Banc of America Merchant Services, LLC

Secretary’s Certificate

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

The Senior Vice President of Large Corporate Sales is duly authorized to execute and deliver
contracts and other instruments on behalf of BAMS, as he deems necessary or desirable subject, at all
times, to the applicable policies of BAMS and other limitations on its officers’ authority.

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

genuine,

Name Signature

Edward F. Sykes, SvP ?\ SVP

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

QA Codbon

Jo%n Carlton, Secretary

State of North Carolina )
County of Mecklenburg )

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

N PE—

“lison R. vanD Publi ‘ Alison R. Ven
ison an yﬁe,—Notéry ublic NOTARY

MECKLENBURG CO!
NORTH CAROI.JNL!’.NTY
'meSlON EXPIRES ¥20/201

State Of New Hampshire Secretary Certificate Ed Sykes Od 26 18.Docx
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MWDO/YYYY)
121172017

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate holder in lieu of such endorsement(s).

IMPORTANT: If tho cortificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. if SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsemont. A statoement on this certificate does not confer rights to the

5 Concourse Pkwy NE 18th Floor

PRODUCER w""‘crAshi -
A A ey Mulling
Willis Ins Serv of Atlanta Inc %55 "

. 404-224-5000 [Tax o): 404-224-5001

Banc of America Merchant Services, LLC

Atlanta GA 30328 Edites, Ashley Mullins@willis.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Safety National Casualty Corporation 15105
INSURED FIRSDAT Nsurer B : Continental Insurance Company 35289

5565 Glenridge Connector NE, GH-13 INFURERG ;
Atlanta, GA 30342-1335 INSURER D :
INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 1824311908

REVISION NUMBER:

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

W3R AODLTSUBR] POLICY EFF POLICY EXP
LR TYPE OF INSURANCE INSR|WVD POLICY NUMBER {(MMWDDIYYYY) | (MWDIXYYYY) LTS
A | GENERAL LIABILITY v | v | cLeoseice 112018 12019 | EACH OCCURRENCE $ 1,000,000
] NTED
X | COMMERCIAL GENERAL LIABILITY I ). | 81,000,000
l CLAIMS-MADE OCCUR MED EXP (Any one parson) | $10,000
PERSONAL 8 ADV INJURY | 31,000,000
GEMERAL AGGREGATE $ 3,000,000
GEN AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPAOP AGG | $ 3,000,000
X Lroucr — KX COMBINED SINGLE LIMTT -
A | AUTOMOBILE UABILITY CAF4057828 112018 1120198 | {Ea accident) $2.000.000_
X | any auto BODILY INJURY (Per pacson} | §
ALL OWNED SCHEDULED R accident
ALL O SCHED BOOILY INJURY (Per 1B
] NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS | (Per accident)
s
B | X | UMBRELLA LIAB X OCCUR Y Y | 6045645788 11208 1172019 EACH OCCURRENCE $ 5,000,000
EXCESS LAB CLAIMS-MADE AGGREGATE $ 5.000,000
pep | X | RETENTION S 10,000 ST o $
WORKERS COMPENSATION U oTH
AND EMPLOYERS' LABILITY YIN TORY LiMI
ANY PROPRIETORIPARTNER/EXECUTIVE NIA E.L. EACH ACCIDENT s
et i Ny oLUDED? E.L DXSEASE - EA EMPLOYEE §
If yes, deacribe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ 3

DESCRIFTION OF OPERATIONS { LOCATIONS / VEHICLES (Attach ACORD 104, Additions) Remarks Scheduils, If more space ie required)

CERTIFICATE HOLDER

CANCELLATION

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

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

AUTHORIZED REPRESENTATIVE

oudk

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




\C< CERTIFICATE OF LIABILITY INSURANCE o208
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATYION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder |s an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If -
SUBROGATION IS WAIVED, subject to the tarms and conditions of the policy, certain policies may reqitire an sndorsement. A statement on this =
certificate does not confar rights to the certificate holder in lieu of such endorsement(s). 2
| PRODUCER ﬁgﬂ;}cT 3
Aon Risk Services central, Inc. PToE -
Philadelphia P Office (NG, N, ey, (BEE) 2837122 (AR oy (BO0) 363-0105 8
one tiberty Place EMAL B
1650 Market Street ADDRESS: T
Suite 1000
phitadelphia Pa 19103 usa INSURER(S} AFFORDING COVERAGE NAC #
IN3URED INSURER A; Indian Harbor Insurance Company 36940
First bData Corporation INSURER B:
Banc of America Merchant Services
2363351 enridge Connector, NE INSURER C:
Atlanta GA 30342 USA DSURER O
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570070694328 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQ WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown sre as requested|
) TYPE OF INSURANCE EEE}EE? POLICY NUMBER ;;gEEE§§§£733E5§E¥; LINITS
CONMERCIAL GENERAL LIABRLITY EACH OCCURRENCE
[ ARAGE TO RENTED
| cLamsmane [:]cccua PREMISES (Ea goqurancs)
MED EXP (Any one person}
PERSONAL & ADV INJURY =
[y}
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE &
poLICY [:]5:%; [:]LOC PRODUCTS - COMP/OP AGG 8
OTHER: ,%
AUTONOBILE LIABLITY COMBINED SINGLE LIMIT °
T ANy AUTO BODILY INJURY { Per person) ;ﬂ
1 cwNED BCHEDULED BODILY INJURY [Par accident) B
|1 AUTOS ONLY AlTOS PROPERTY DAMAGE S
AUTOS NON-OWNED "
| | AUTOS ONLY | {For sccdent) %
UNEBRELLA LIAB OCCUR EACH OCCURRENCE S
i Excessuas || CLAIMS-MADE AGGREGATE
pep]  Jrevenmion
WORER cOmEBoN D |B6e | [
ANY PROPRIETOR / PARTNER { EXECUTIVE NiA E.L. EACH ACCIDENT
(Mandatory in NH) E.L DISEASE-EA EMPLOYEE
Sl AP o 57 Boensmons bt T e e 710,000,000 —=
- 1 MTP9036646 03/31/201 per Claim , . —
A | E&0-Technology Claims made aggregate $10,000,000 L]
SIR applies per policy terr\s & condifions &
DESCRIPTION OF OPERATIONS / LOCATIONS { VEHICLES (ACORD 101, Additional Remarks Schedida, may be sttached if more space is required) E
i}
=
&
%
£
CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ADOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WALL BE DELIVERED N ACCORDANCE WATH THE
POLICY PROVISIONS.

First Data Corporation

panc of America Merchant Services
5565 Glenridge Connector, NE
GH-13

Atlanta GA 30342 usa

AUTHORIZED REPRESENTATIVE

Aoe Dot Forviis Cortrad Srma

W

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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RD CERTIFICATE OF LIABILITY INSURANCE . | "Pooeee™

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

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

IMPORTANT: If the certificate holdar Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
Iif SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policies may reguire an endorsement. A statement on
this certificata does not confer rights to the certificate holder In lieu of such endorsements).

PRODUCER | ockton Companies Sfﬂg‘c'
444 W. 47th Street, Suite 900 PHONE - e
Kansas City MO 64112-1906 T - L8, o
(816) 960-9000 | AQDRESS:
INSURER{S} AFFORDING COVERAGE NAIC
msurer a: Continental Casualty Company 20443
rgggl FIRST DATA CORPORATION INSURERB :
BANC OF AMERICA MERCHANT SERVICES INSURER.C :
5565 GLENRIDGE CONNECTOR, NE NSURER D -
GH-13 i
Atlanta GA 30342 SURERE:
INSURERF :
COVERAGES  FIRDAOI CERTIFICATE NUMBER: 2883568 REVISION NUMBER:  XXXXXXX

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

|E15Rg TYPE OF INSURANCE ADDL|SUBR] ¥ NUMBER ':oucv EFF ':oucv E.KP' f—
COMMERCIAL GENERAL LIABIUTY NOT APPLICABLE EACH OCCURRENCE s XOOIXXXX
[ DAMAGE TO RE|
CLAIMS-MADE l:’ OCCUR | PREMISES (2 conumence) _| 3 XOOXOKXXX
L] MED EXP (Any one person) | 8 XOXXOXXXX
- PERSONAL & ADV INJURY | $ XOXXOXOXXX
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s XXXXXXX
eouer [ 1%8% [ ]ec PRODUCTS - COMPIOP AGG | 3 XX XXX XX
OTHER: o s
| AUTOMOBILE LIABILITY NOT APPLICABLE P i $ OO0 XX
ANY AUTO BODILY INJURY (Pav poavson) | § XXX XXX
[ | O onuy SoreguLeo BODILY INJURY (Per sccident)| 3 XX XXX XX
| HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOS ONLY AUTOS ONLY | (Per sccident) ¥ XXXXXXX
s XXX XX
UMBRELLA LIAB OCCUR NOT APPLICABLE EACH OCCURRENCE 3 XXXXXXX
|| excess une CLAIMS-MADE AGGREGATE ([ 2.9.9,9.9.9,9.1
DED I I RETENTION S - - [ 10.9.9,9,9.9,9.4
WORKERS COMPENSATION NOT APPLICABLE LN e | e
AND EMPLOYERS' LIABILITY YIN
ANY PROPRIETORPARTNER/EXECUTIVE NIA E.L. EACH ACCIDENT (39.9.0.9.9.0.0.4
?;:ﬁ%ﬁﬂﬁs EXCLUDED? E.L DISEASE - EA EMPLOYEE| 8 XXX
gé?s’c':mmbn OF OPERATIONS below E.L. DISEASE - POLICY LIMIT { § XXX XX
A | CRIME N N | 596448852 3/3172018 373172019 $15,000,000 LIMIT
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 104, Additional Remarks 3 ls, may be attached If more space is required)
COVERAGE INCLUDES FIDELITY AND EMPLOYEE DISHONESTY
CERTIFICATE HOLDER CANCELLATION
2883568 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
FOR INFORMATION PURPOSES ONLY

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

1 LMW

© 198842015 ACORD CORPORATION. All rights resarved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord. New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD

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

November 6, 2015

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House @Q,_"(’T’U&_Ch\/ﬂ-—

Concord, New Hampshire 03301

REGQUESTED ACTION

Authorize the Department of Administrative Services to retroactively enter into @
second amendment to the current contract with Banc of America Merchant Services, LLC
(“BAMS"} ond Bank of America, N.A. ("Bank") of Jamaica Plain, MA, (VC #177856) for
Merchant Card Processing Services originally approved by Governor and Executive Council
on September 18, 2013, Iltem #27E, ond amended and approved by Governor and Executive
Council on August 5, 2014, Item #105. This amendment realigns dates of Conversion
Assistance for conversion from the First Data processing platform o the BAMS processing
piatform {“Second Amendment"}, by extending the end date only from November 14, 2014 to
March 15, 2016, with all other terms and conditions remaining the same, effective upon
Governor and Council approval. Bank of America has agreed to cover the cosis of
conversion.

EXPLANATION

This request is being submitted retroactively because not all state agencies were able
to convert from the previous credit card processor's platform to the Bank of America platform
during the timeframe originally planned. Some agencies did not start the conversion process
until well into 2015. Some are unable to convert even now, because they are tied to an
existing plotform utilized by the NH Liquor Commission (NHLC). A Second Amendment is now
needed to revise the dates of Conversion Assistance to be November 15, 2014 1o March 15,
2016.

At the beginning of the original contract, Bank of America was unable to support the
conversion of gift cords requested by NHLC, due to the limitations of BAMS' processing
platform. NHLC was unable to convert unless they could continue with their existing gift card
program. After these issues were resolved, NHLC imposed strict time constraints on when the



Her Excellency. Governor Margaret Wood Hasson
and the Honorable Council

November 6, 2015

Page 2 of 2

conversion could take place at their facilities, based upon NHLC's busy seasons. As the
project restarted in early 2014, the NHLC decided 1o introduce a Premium Gift Card Program
rather than the Standard Gift Card Program already in process. This decision caused further
delay as work was already underway on the standard program.

There were many starts and stops to this project due to issues with NHLC's antiquated
point of sale system. Other issues included a lack of resources, project timeline commitments,
and a failed Request for Proposal (RFP) for a new point of sale system. Additionally, NHLC
conducted another RFP process this past spring. to select an encryption and tokenization
vendor which would allow il to become EMV (Europay, MasterCard and Visa) compliant by
the 10/1/15 date required by the major card brands. Lengthy negotiations on that contract,
as well as negotiations with their current vendor who is required to work in tandem on the
conversion, have caused further delays.

NHLC has committed to begin the process for conversion after the January 1, 2016
holiday, a process that is estimated to take 4-6 weeks. The State of NH and BAMS have
agreed the conversion will be completed by March 15, 2016.

.Bosed on the foregoing, | am respectfully recommending approval of the Second
Amendment to the Banc of America Merchant Services, LLC contract.

Respectfully submitted,

/a}()' /MM‘“‘

Vicki Quiram
Commissioner



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

- SECOND CONTRACT AGREEMENT
P37

Subject: Amendment to Merchant Card Processing Services

This Amendment (*Amendment') is made and entered into by and between Banc of America Merchant
Services, LLC {*BAMS") and Bank of America, N.A. ("Bank”), {collectively, “Servicers’) and State of New
Hampshire, Department of Administrative Services, Bureau of Purchase and Property, 3 New Hampshire
corporation, having offices located at State House nex Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 (*State”) as of this 2  day of %jgﬂ_ 2015, to amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Govemor and Council
on September 18, 2013, Item #27E, and amended and approved by NH Govemor and Council on August 5,
2014, ltem #105, (the “Agreement”).

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

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form pP-37
is hereby deleted and replaced in its entirety with the following: ()'utnu “ry I, o+

Al AGENCIES participating under this Agreement must begin the Conversion by Ncwembgr 16, 2014, and
be completed by March 15, 2016,

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

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

BANC OF AMERICA MERCHANT SERVICES, LLC THE STATE-OF NEW H JPSHIRE
By: @ é@[_/_-:-_‘—"

Tite:_ S/ F MLJ—A
Date: /0,/9-‘7//5" pate:__// = /S - /5"

NOTARY PUBLIC/JUSTICE OF THE PEACE OFFICE OF THE

' GENERAL
on the ZA4h day or ettty , 2015 pr >
There appeared before me, the state and

county foresaid a person who satisfactorily J I\ \ -?/g (D(JM/ S

identified himself as

& s ruediaisdad Jromey funed
And acknowledge that he executed this Date: __| IL_(‘[ / [5

document indicated above.

ATTORN

In witness thereof, | hereunto sel mx.handg The foregoing contract was approved by
and seal. \ V. J Governor and Counci! of New Hampshire
*0‘ A ®, 4”‘. on:
‘g T w et , 2015
Wﬁl—w

{ 15} 1 o
":-‘?ﬂ wr:r.lu‘ ; aﬂ
ES f.“. U a\'




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

- SECOND CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

" This Amendment (“Amendment’) is made and entered into by and between Banc of America Merchant
Services, LLC ("BAMS") and Bank of America, N.A. {"Bank”), (coliectively, “Servicers’) and State of New
Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a New Hampshire
corporation, having offices located at State House Annex Room 102, 25 Capitol Street, Concord, New
Hampshire 03301 ("State™) as of this day of ﬁ&fpj@ﬁ_ 2015, to amend and supplement that
certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor and Council
on September 18, 2013, Item #27E, and amended and approved by NH Governor and Council on August 5,
2014, Item #105, (the “Agreement”).

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

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form P-37_
is hereby deleted and replaced in its entirety with the following: }ﬂw v j 1, 2014 @

All AGENCIES participating under this Agreement must begin the Conversion by Nove . 2014, and
be completed by March 15, 2016.

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

IN WITNESS WHEREQF, the parties hereto have caused this Amendment to be duly executed by their
authorized officers, all as of the day and year first written above.
BANC OF AMERICA MERCHANT SERVICES, LLC

THE STATE-OF NEW HAMPSHIRE

By: By:
Title: S(/p
Date:_/ 0’/9—7//5'—

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the m#‘ day ofm 2015

There appeared before me, the state and

- 43 -5

county foresald a person who satisfactorily
Identified himself as

& s

And acknowledge that he gxecuted this
document indicated above.

In witness thereof, | hereunto set nw.bandﬁ
and seal. $1 AF U
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The foregoing contract was approved by
Govemor and Council of New Hampshire
on:

_, 2018




State of Neto Hampshire
HBepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Banc of America Merchant Services, LLC‘.,. a(n) Delaware limited liability
company registered to do business in New Hampshire on October 13, 2009. 1 further
certify that it is in good standing as far as this office is concerned, having filed the annual

report(s) and paid the {ees required by law.

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

oy Skl

Witliam M. Gardner
Secretary of State
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Banc of America Merchant Services, LLC

Secretary’s Certificate

I, JoAnn Carlton, Secretary of Banc of America Merchant Services, L1L.C, a limited
liability company organized and existing under the laws of the State of Delaware (“BAMS™), do
hereby certify as follows:

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries
First Data Services 1.1.C and BA Merchant Services, LLC, as he deems necessary or desirable
subject, at all times, to the applicable policies of BAMS and other limitations on its officers’
authority.

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

Name Signature
Edward F. Sykes

IN WITNESS WHEREOF, [ have signed this Secretary’s Certificate on September 1,

SO G

(an Carlton, Secretary

2015

L



Banc of America Merchant Services, LLC

Secretary’s Certificate

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

The Senior Vice President of Large Corporate Saies is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and its wholly owned subsidiaries
First Data Services LLC and BA Merchant Services, LLC, as he deems necessary or desirable
subject, at ail times, to the applicable policies of BAMS and other limitations on its officers’

authority.

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

Name Signature

Edward F. Sykes

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

20135
o O\ Do G L
Jo%rm Carlton, Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

10/30/201

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW.
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

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

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

cortificate holder In lleu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If 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

PRODUCER

[Willis Ins Serv of Atlanta Inc
5 Concourse Pkwy NE 18th Floor

| NAME;, Ashley Mullins

PHONE !Q! 22! EQQQ (FAAIé Mo
AR,

CONTALT

E-MAIL

Atlanta GA 30328 | AporessAshley Mullins@willis. com
INSURER(S} AFFORDING COVERAGE NAIC #
wsurer & National Union Fire Ins Co of Pitt, 19445
WIURED FIRSDAT wsurer 8 :| iberty Insurance Corp 42404

Banc of America Merchant Services, LLC INSURER € :
5565 Glenridge Connector NE, GH-13 INSURER D :
Atlanta, GA 30342-1335 -
INSURER E :
INSURERF :

COVERAGES CERTIFICATE NUMBER: 1358997119

REVISION NUMBER:

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

TNER ADOLISUBH POLICY EFF | POLICY EXP
e TYPE OF INSURANGE SR wvp POLICY NUMBER L{MWDDAYYY) | UMTS
A GENERAL LIABILITY GL2362772 112015 1172018 EACH OGCURRENCE $1,000,000
— | DAMAGE TORENTED
X | COMMERCIAL GENERAL LIABILITY P $1.000.000
| CLAIMS-MADE OCCUR MED EXP (Any 0ne person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GENERAL AGGREGATE $3,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $3,000,000
X |roucyi | GRS Loc $
CONBINED SINGLE LT
AUTOMOBILE LIABHITY (Ea pecident) $
ARY AUTO BODILY INJURY {Per parson) | $
ALL NED SCHEDURED BODILY INJURY (Par sccident)| §
I NON-OWNED PROPERTY DAMAGE s
HIRED AUTCS AUTOS |_(Per accident)
. s
B [X luwBRELLALAB |X |occur ‘| TH7-651-291493-015 1172015 11172016 EACH OCCURRENCE 35,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5.000,000
pep HX | metenTion $10,000 s
WORNKERS COMPENSATION WE sn‘ruk ‘ |°Ef§"
AND EMPLOYERS' LIABILITY I
ANY PROPRIETDRJPARTNER[EXECUTNE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? NiA
{Mandxtory in NH) E.L DISEASE - EA EMPLOYEH §
i
Dé's'cam:ou OF OPERATIONS balow E.L. DISEASE - POUCY LIMIT { §
I

CESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schedule, If more space [ required)
First Data Services LLC is explicitly included as a named insured in the above referenced insurance policy.

CANCELLATION

CERTIFICATE HOLDER

State of New Hampshira
Department of Administrative Services

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

25 Capitol Street, Room 120
Concord NH 03301

AUTHORIZED REPRESENTATIVE

Cy‘auaé‘négdw\'

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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ACORD
L

CERTIFICATE OF LIABILITY INSURANCE

DATE {MM/DDNYYYY)
12/2/2014

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

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

cortificate holder in lieu of such endorsemantis).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy({ies) must be endorsed. f SUBROGATION IS WAIVED, subjectto
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate doos not confer rights to the

5 Concourse Pkwy NE 18th Floor

TONTACT -
Pno.oucen NAME; Ashley Mullins
IWillis tns Serv of Atlanta Inc PHONE

N, £x1:404-224-5000 | FA% no1404-224-5001

Atlanta GA 30328 A00REssAshley.Mullins@willis.com
INSURER({S) AFFORDING COVERAGE NAIKC ¥

msurer A Hllingis_National_ins._Co 817
INSURED FIRSDAT insurer B :National Union Fire ins_Co_of_Pitt 19445
First Data Corporation INSURER € :New Hampshire [ns, Co 3841
Attn: Risk Management INSURER D :
5585 Glenridge Connector NE, GH-13 y
Atlanta GA 30342-1335 INSURERE :

INSURER F :
COVERAGES CERTIFICATE NUMBER: 212503680 REVISION NUMBER:

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

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

SEEN REDUCED BY PAID CLAIMS.

SR ADDL[SUBR] - LICY EFF | POLICY EXP
IETS# TYPE OF INSURANCE INSR | WvD POLICY NUMBER (:gmmwn (MMDDIYYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE s
1 | DAMAGE T RENTED
COMMERCHWL GENERAL LIABILITY | PREMISES {Ea occymence) ]
i CLAIMS-MADE OCCUrR MED EXP {Any one person) 3
PERSONAL 8 ADVINJURY |5
GENERAL AGGREGATE 3
GEN'L AGGREGATE LIMIT APPLEES PER: PRODUCTS - COMPIOP AGG | 3
rover [ 1589 [ lioc 3
COWBIRED SNGLE UMIT
AUTOMOBILE LIABILITY (€8 _sccident) H
ANY AUIO BOOILY INJURY {Per perscn) | §
[T ALL OWNED SCHEDULED RY (P iden
| AUTOS AUTOS BOOILY INJURY (Per accident) ! $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTCS AUTOS {Per accidert)
H
UMBRELLA LIAB OCCUR ! EACH OCCURRENCE s
1 1
EXCESS LIAB CLAIMS-MADE AGGREGATE 3
DED I RETENTION § S - 3
A WORKERS COMPENSATION WCO0119852970 (FL) 17172015 /172016 X - -
B | ANDEMPLOYERS LBLITY Yin MC011952971 (CA) 11/2015 72016 X |ige¥ihass] |68
C %gmﬁ%ﬁ%};munﬂ D NIA WCO116952872 (ME) 112015 1[11‘%812 E. L. EACH ACCDENT $%1,000,000
A M uf MWC 011952973 (MA, ND. OH, 11112015 1717201
c {Mandatory by NH) WA, W1, WY) { 112015 1112016 E.L DISEASE - EA EMPLOYEE 551,000,000
DESERIPTION OF OPERATIONS betow [WCD11852974 (AK, AZ. VA) E.L DISEASE - POLICY LIMIT { 551.000.000
c Workers Compensation MCO11952975 (NJ PA 171/2015 NMiz016 E.L. Each Acgident $1,000,000
c and Ernployerg'euabil‘ny MICO119520976 ) 11112015 12016 £.L. Disease Ea Empl $1,000,000
c [LKY NC NHUTVT) 11172015 /172016 E.L. Discase $1,000.000
MCO11952977 (AQS)

DESCRIPTHON OF OPERATIONS / LOCATIONS ! VEHICLES {Attach ACORD 101, Additional Remarks Schadula, ¥ more space is required)

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRISED POLICIES BE CANCELLED BEFQRE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED IN

FIRST DATA CORPORATION ACCORDANCE WITH THE POLICY PROVISIONS.
5565 GLENRIDGE CONNECTOR, NE GH-13
ATLANTA GA 30342 AUTHORIZED REPRESENTATIVE
| %da . W.
© 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 {2010/05) The ACORD name and logo are registered marks of ACORD




05
State of New Hampshire | e

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

LINDA M. HODGDON
Commissioner
(6033 271-3201

JOSEPH B. BOUCHARD
Assistant Commissioner
(603) 271-3204

June 24, 2014
Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

Authorize the Department of Administrative Services to amend a contract with Banc of
America Merchant Services, LLC, Englewood, Colorado, {(VC #177856), originally opproved by
Governor and Executive Councit on September 18, 2013, item #27 for the conversion of the
merchant card services processing platform by extending the end date only from August 31,
2014 to November 14, 2014, with all other terms and conditions remaining the same, effective
upon Governor and Council approval.

EXPLANATION

Banc of America Merchant Services, LLC provides merchant card services for 17 state
agencies. As part of the original agreement approved by Governor and Executive Council on
September 18, 2013, Section 3.3 of Exhibit C, the state is required to work with Banc of America
to convert from their existing payment transaction processing pltatform to a Banc of America
prefered plotform by August 31, 2014. The cost for the conversion is to be paid by Banc of
America. Due to the age of some of the state's point of sale devices we have encountered @
delay in obtaining the correct pin pad devices that are required to complete the conversion.
As a result we are requesting an extension with the timeline to complete the conversion from
August 31, 2014 to November 14, 2014, This will allow us enough time to complete the
conversion while minimizing any disruption to sales revenue for the Liquor Commission during
their busy season. All other terms of the contract will remain in effect.

Respectfully Submitted.
U%V"‘ﬁ") N Q/ ¢ % {n—o

Linda M. Hodgdon
Commissioner

FAX: 603-271-66000 TIMY Access: Refay NH 1-R00-735-2964



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

FIRST CONTRACT AGREEMENT
P-37

Subject: Amendment to Merchant Card Processing Services

This Amendment ("Amendment’) is made and entered into by and between Banc of America
Merchant Services, LLC ("BAMS") and Bank of America, N.A. ("Bank”), (collectively, "Servicers”} and
State of New Hampshire, Department of Administrative Services, Bureau of Purchase and Property, a
New Hampshire corporation, having offices located at State House Annex Room 102, 25 Capitol Street,
Concord, New Hampshire 03301 (“State") as of this 10th day of June, 2014, to amend and supplement
that certain Statewide Contract for Credit Card Processing Services Contract approved by NH Governor
and Council on September 18, 2013, item #27E. (the “Agreement”).

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

. Conversion Assistance. The last sentence of Section 3.3 of Exhibit C — Special Provisions to Form
P-37 is hereby deleted and replaced in its entirety with the following:

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

Il. Agreement Confirmation. Except as otherwise amended hereby, the Agreement is hereby ratified

in all respects and shall remain in full force and effect. THIS AMENDMENT IS NOT BINDING OR
EFFECTIVE UNTIL FULL EXECUTION BY THE PARTIES.

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

BANC OF %& NT SERVICES, LLC THE STATE OF NEW HAMPSHIRE
Byddk) 44N Q}I'l cauﬂcr—'
T T

Title: \5//0 M QL?@'??‘&W Title: CNWM—W\L/-J
Date: {//’a//‘l’ ‘ Date: ﬁ/!/l‘f

Siste of NH (BAMS) Amancment {5 24 14) - BAMS.docx
Tof2



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

NOTARY PUBLICIJUSTICE OF THE PEACE OFFICE QF THE ATTORNEY GENERAL
onthe |2 _day of J Q!I&.zou gy 1< ﬂ’mv-—
There appearad hefore me, the state and 1 ]
county forgsald a person who satisfactorlly M/l g, | Je. 3 Ll Y T
identified himself as (Print Name) )

EA %JIV/) Title: 6. M@ﬁ:’?. . A—/[',-—- :
And acknowledge that he executed this Date: 7} a ! : L;l S L

document Indicated above.

In witness ther_eéf. ] hereunto set my hands The faregolng contract Wwas approvedby kR
andseal. ' .- -

Governor and Councll of New Hampshire " - -,

on.

Siata of NH (BAMS) Arnandmant (5 24 14) - BAMSE docx

20f2




Banc of America Merchant Services, LLC

Secretary’s Certificate

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

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

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

Name Signature

Edward F. Sykes 4@%‘/

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

\Qfmn Carlton, Secretary



State of New Hampshire

Department of Administrative Services : SQChN\ dO O%M
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Servnc&s%‘d‘-a‘d— wak\Qﬂdﬂd
_——
33 Conversion Assistance.

The State cnd Comrocior agree fo tronsmon the Stote s transaction processing to the
BAMS-preferred platform {the “Conversion"). . The Conversion will be-subject ta the'
State's completion- of a Technical Survey -and implemented pursuant. to a' mutually
agreeahle, Siolament of Work-and-Project-Plon, . Al AGENCIES participdting under this
Lgreement must begln ‘the C.onvemon by January OI 2014 ‘and bé completed by-.

August 31,2014,

3. DELETE PARAGRAFH ‘4, CONDITIONAL NAIURE OF AGREEMENT AND REPLACE WITH THE
FOLLOWING: .

4. CONDITIONAL . NATI.}mﬁ OF &GREEMENT thmlhsicnd‘ng any. provision of, |hl$ .
Agreempnt 10, the™ con state's.. gp‘mty Jo pay -al. obfigations; .of fhe Stqle -','
hereundgr, incliding, witho Ii:ﬁH tigh. the continugnce of poyments. “hatbunde( is
coniingenf upon the avallabhify*an Cbnﬂnued dpbropriation of furids. In fhe' évent of o
reducli |!l mnnptipn oj-uppropnoled funds, the State shgithave the fght to withhold
Rayrae become:available, if ever, and shalhave the'right to terminate -
this Agreemeni Emmedlc:te upon giving the Contractor nofice af such termination,iTha -
State #hq]l, no. be, fequire “to, fransfer funds from any other -agcount {9, the. Aceountn _
1%6[“ sﬁ%(ﬁm’ . 6 lr'1 ihé vent: f\znqis In_thgt A¢count qfe recmd Mnov bla

wild! Hoity 107skd approprialions In' order Yo" fufm' ifs M Tor
ARGt dese an&&vwng o Contractor under tHls- Agreament. - “n the event thi -the:
Sidiefdls do imety-pay: dnyxdinoontsi due urider the Al féatmbnt & 't rasIn Be Mﬁ&léﬂh
ovqﬂqblolag cappropdated- funds,. then-Cenlracior . terminate this ‘Agreanygpit: -
? 2 nqﬁca %ﬂae-&laie, prqylded howevar, that- cj such cuncwr)i&vﬂhramdni o

w Jhe. teagrees .achip Iqui 40 -s86k:
e Ad

AT A S
H] #cl nol oc rqan‘c)i the Agrpéefnéqﬁsnl! ‘ "R

W a:m o S N " & SR e -
8. CON‘IRAC! PRICE/PRIOG'HMHA“ONIMYMENT.. o e e
5.1 The ¢ontract price, method of poymem and terms of pcymenl are identified ond mare
panlculaﬁy described in EXHIA[T B whichis incosporaled hereig.by.18 farence.. .
5.2 The payment by the Sigla: 9 8 qanfract.arce shalf:l be: "onlv and 1ha complaie\
reimbursement fo the Contractor I‘or all expenses, of whatever nature incurrad by
Controclor ln ‘the performance hereof and shall be the only and the.. comp

i o' he Contractor for i Sefvices! Tha State’ shall haye' no Habiﬁw 10, 1ha

ot _;__"gtHéAt»f}? 11 c.mfn p{‘igw Bickitlve’ 8t fines &1 mz?‘lés asesged by. Jba_.'

, ed‘lnSe;chon 123 of
53 e St rdibrves the righf fo bffsat trom, dny amounts ofhéfydise. poyd q io "the:
Cb'mmcforun o zhis  Agresimient ) jhoseﬂ vidated' qmounis requ.rad orpéimitted by NH. dsA,__
80"7 Qo.ﬁ < orcmy ofher sioh ot T,
stshding o thls Agre'e_merh 1" the, contrexy. and:n twdhstandi
idm:f éiverﬁ shall e fdﬁﬁb(hﬂg\ enis oufhéﬁzed or nclu‘gﬂy

f'. e!ceédrihe e l,lm‘ltoffon sef for‘lh Inblsck T 8

Nomm-ls‘rmmma ANYTHING IN THE * AGREEMENT * AND ANY ADpENbA 0 me. _
CONTRARY, THE STATE'S * CURMULATIVE LIABILITY, IN THE AGGREGATE (INCLUSVE OF THE ..
STATE'S UABILITY UNDER SECTION 13{A} AND {B) OF EXHIBIT C. WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES, CLAIMS, SUIS,
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER {INCLUDING.

49



State of Netw Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Banc of America Merchant Services, LLC, a(n) Delaware limited liability
company registered to do business in New Hampshire on October 15, 2009. | further
certify that it is in good standing as far as this office is concerned, having filed the annual

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

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

ety Sk

William M. Gardner
Secretary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MADD/YYYY)
12/17/2013

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

certificate hoider in lieu of such endorsemant(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. f SUBROGATION |5 WAIVED, subject to
the terms and conditlons of the policy. certain policies may require an endorsement. A slatement on this certificate does not confer rights to the

5 Concourse Pkwy NE 18th Floor
Altanta GA 30328

PRODUCER CORTACT
o M._H,_Aahley_Muu:ns
Willis Ins Serv of Atlanta Inc PHONE FAX

> AJC, Mol = =

,Annaess-j\s. h[exMyMﬂs@wiI[is,rnm

INSURER(S} AFFORDING COVERAGE NAIC #
msurer 4 :National Union Fire Ins Co of Pitt 19445
ISURED FIRSDAT msurer 8 Aca Prop & Cas Ins Co 20699 |
Banc of America Merchant Services, LLC | INSURER ¢ :
5565 Glenridge Connector NE, GH-13 INSURER O :
Allanta, GA 30342-1335 SURER €
INSURER F :

COVERAGES

CERTIFICATE NUMBER: 1132465663

REVISION NUMBER:

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

NER ABOL BOLICY EFF | POLICY EXP
LFR TYPE OF INSURANCE m_ﬂ_{m POLICY NUMBER [MMDGYYYY] f(MMDDIYYYY) LIMTS
A GENERAL LIABILITY BE19471 nii2014 14172015 EM-M OCCURRENCE $1,000,000
X O RENTED
COMMERCIAL GENERAL LIABILITY Pnemgg gml 31,000,000
J CLAIMS-MADE QCCUR MED EXP (Any one parson; | $10,000
PERSONAL § ADV INJURY | $1,000,000
GENERAL AGGREGATE $3,000.000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $3.000,000
X |eouey[ | PR | Loc _— $
o | AUTOMOBRE LiaBILITY 7062749 mgg;: :mgg}g kA P )5 = $2,000,000
X} ANY AUTO 7062730 (VA} BODILY INJURY {Per person) | §
ALL OWNED SCHEOULED BODILY INJURY {Per sccident}] $
I Q%Trfgwnsu PROP
| mrepauTos AUTOS | {Por accident 3
H
B X | UMBRELLA LIAB X | occur X00G27322608 11172014 N72015 EACH OCCURRENCE $5.000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
oeo [X | revenmion 3 10000 WC STATU oth :
WORKERS COMPENSATION - -
AND EMPLOYERS' LIABILITY N TORY LIMITS. ER
ANY mﬂ%ﬁ&mnsnggscunve Wi E.L EAGH ACCIDENT $
X
&F:fnﬂy in NH) ExCLUoE E.L. DISEASE - EA EMPLOYEE §
If yes, describe under
OESCRIPTION OF OFERATIONS beiow E.L. DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES (Attach ACORD 101, Additonal Remarks Schedule, It more space is required)

CERTIFICATE HOLDER

CANCELLATION

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

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

AUTHORIZED REPRESENTATIVE

Hoee O horlogme

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD nama and logo are registered marks of ACORD




. At
State of New Hampshire ED

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

LINDA M, HODGDON JOSEPH 8. BOUCHARD
(Cummissioner Assistant Commissioner
603y 271-3201 (6032 271-3204

August 28, 2013
Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a statewide agreement with Bank of
America Merchant Services, LLC. Englewood, Colorado, (VC #177856) for Merchant Card processing
services. This contract shall be etffective upon Govemor and Executive Council approval and extend
through June 30, 2018. Funding for this service shall be paid through a transaction fee that is deducted
from the gross revenue of each respective tfransaction; the contract price limitation shall be $25.000.000.00.

EXPLANATION

This coniract provides Merchant Card processing services to enable State Agencies to accept credit
cards, debit cards or stored value cards for the purchase or payment of registrations, fees, fines, goods and
services. In order 1o solicit for said services, in November of 2012 the Department issued a Request for
Proposal (“RFP"). This RFP solicited for Merchant Card Processing Services (Option #1} and for Fully
Supported Payment Processing Solutions [Option #2). This contract is for the provision of the Option #1
services.

Notification of the RFP was released to several firms within the industry and public notice was
provided in the Manchester Union Leader. Lastly, the RFP was available for review upon the Department of
Administrative Services website. In response to Option #1 of the RFP, three firms submitted proposals to
provide Merchant Card processing services. Two of the proposals were selected to be reviewed whilz the
third wos deemed non-compliant on the basis of having inadequately presented their pricing. Proposals
were evaluated on the basis of 185 points in the following categories: pricing (125 points), response to a
vendor questionnaire {30 points} and technical qualifications {30 points).

In order to perform the evaluation, a team of representatives from the Department of Administrative
Services, the Department of information Technology. the Department of Treasury, the Liquor Commission
and the Department of Safety was engaged. Based upon the evaluation criteria, Bank of America
Merchant Services was chosen as the highest scoring proposal. Attached is a copy of the scoring sheet(s).

Based on the foregoing. | am respectiully recommending approval of the contract with Bank of
America Merchant Services, LLC. '

Respectiully Submitied,
CHha b - oo Jir——

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

Evaluation Committee Members

Craig W Bulkley

Current Position: Chief Operating Officer, NH Liquor Commission

Background: Mr. Bulkiey is COO of the Liquor Commiission, the iargest customer of these services from the State's
perspective. Mr. Bulkiey is heavily involved in all aspects of Merchant Card processing.

Theresa Pare Curtis

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

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

Cumrent Position: Business Administrator, Department of Health and Hurman Services

Pasition During Evaluation: Business Administrator, Department of Safety

Background: In her role as Business Administrator for the Department of Safety, Ms. Leonard had familiarity and
expertise in issues which agencies encounter in utilizing Merchant Card Processing services.

Heather Maguire

Current Position: Business Systems Andlyst, Department of Information Technology

Position During Evaluation: Business Systems Analyst,. Merchant Card Services, Department of Administralive
Services

Background: Ms. Maguire, in her role of Business Systems Analyst in the area of Merchant Card Services for the
State, has significant experience in all areas of Merchant Card Processing.

Rachel Miller

Current Position: Chief Deputy State Treasurer

Background: Ms Miller works closely with banks and financial institutions in @ variety of areas, including
Merchant Card Processing.

Sleve Sacco

Position During Evaluation: Administrator, Bureau of Fixed and Mobile Assels. Department ol Administrative
Services.

Background: In his role as Administrator of the Bureau of Fixed and Mobile Assets, Mr. Sacco had oversight of thé
State's Merchant Card Processing team.

George P. Tsiopras
Cumrent Position: Chief Financial Officer, NH Liquor Commission

Backaround: Mr. Tsiopras is CFO of the Liquor Commission, the largest customer of these services from the State’s
perspective. Mr. Tsiopras is heavily involved in all aspects of Merchant Card processing.



SCORING GRID RFP 2013-153 - Merchant Card Processing Services

1

Overall Scores of Evzluation Committee

Bank of America Merchant Svs (BAMS) LS Bank
R i e R wmm'h%,%m LT

P D

TN -L!._." 2

INTERMEDIATE EVALUATION: 5o 08

R Hor ERCHANT PAYMENT PROCESSING - B ! 3
SCORE
BAMS US Bank
Financial Information Provided Pass Pass
Annual Reports and Audlted Financial Statements Pass Pass
Pass / Fail Financial Audlit of Operations {SAS-70 or Equivalent) Pass Pass
Explanation of Legal Actlon Last 2 Years Pass Pass
Explanation of Liens or Encumbrances Pass Pass - -
References Provided Pass Pass
Pass / Fall References o J—
Reference Checks Pass Pass
Company Profile Provided Pass Pass
Pass / Fail Company Profile Overview/Background Appropriate Pass Pass
Thorough Background in the Industry Pass Pass
Account Team Structure and Qualifications Pass Pass
" MERCHANY PAYMENT PROCESSING B}
SCORE
BAMS US Bank
{Responie to Minimum Requirements Provided Pass Pass
At a minimum the Yendor must be able to process, Visa, MasterCard, Discover, Pass pass
Amaerican Express, Stored Value Card and Debit Cards -
Tha Yendor must have a thorough badkground In the industry snd have supplied simila -
services with in the tast ten [10) years 19 2 minkmom of five (5] customaen of strmilar Pass Pass
transaction volume size a3 the State, Vendor must intlute company names, processing
volurnes and » description of services provided
The Vendor mum have within the st ten (10} years & minimum of three {3] years
. Minimum relevant experience providing services (o goveenment entities of simitar transaction
Pass / Fail Qualifications | volume size. The Vendor must Inciude taity's name, procesting vokume, and 3 Pass . Pass . -
description of services provided.
Tha Vendor must assign a dedicated rel Mp 1 ger and dedicated or 5
- STViCa rep Iva 10 the State as single points of contact to the Vendor, Pass Pass .
Vandors submitting a Proposal or 1ub acted Vandor mutt be 2 level one cartified -
according to Payment Card industry Dawa Security Standards [PC1 DS5) at the time of Pass Pass P
Proposal and listed on Visa's Global Registry of Service Providers. The Vendor must
provide a certificate of compllance.
The Vendor must follow all payment brand rules. Pass Pass

Merchant Card Servicas RFP 2013-153 Page 1 0of2



SCORING GRID RFP 2013-153 - Merchant Card Processing Services

+

Overall Scores of Evaluation Committee

Bank of Amerlca Merchant Svs {(BAMS}  US Bank
FINAL SELECTION b s Y BTSSR R M S S P DO Lo ]

gt

" MERCHANT PAYMENT PROCESSING o

(".
. e S
BAMS US Bank
TOTAL 123.88 71,01
Processing Fees {50) 50 35.52
125 Pricing eCheck Processing (10} 10 6.08
New Technology (45) 45 15.73
Other Fees [15) 13.88 13.67
Replacesent of Stored Value Card Inventory (S) 5 0
Use the below score ranges to rate the Vendor Questionnalre and Technltal Qual}ﬁcttlons N
R AR ] 2 Score Aange T DeNAltion NAR LT AT o LA, - R e P O T A L gt
QUTSTANDING 25-30 An outstanding score reflects the fact that the propcser meets and exceeds the states expectation on most services and requirements
EXCELLENT 19-24 An excellent score is indicative of the fact that the proposer meets and exceeds the states expectation cn some se
GO0 13-18 A good scare indicates the fact that the proposer meets the states expectation on services and requirements
FAIR 7-12 A fair score reveals the fact that the proposer does not fully meet the states expectations on services and requirements
POOR 16 A poor score reflects the proposer does not meet the states expectations for services and requirements
BAMS US Bank
TOTAL .71 15.71
30 Questionnaire
Review Each Questions Respanse and Provide an Overall Score. 1 15.71
. TOTAL 22.67 12.17
30 T W eath to th f work sections and provide a
Qualifications |ReViEw each responses to the scope of work sections and provide an 22.67 12.17
overall score,
185 Calculation Total Score 168.26 98.89 -

Marchan! Card Services RFP 2013-153

Page 2 of 2 ‘
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Evaluation Committees Scores - Merchant Card Processing

T ANAEMRESE S el I BERABS | A= iBAMS . te G v US.Bank, T,
Department-of Administrative Services ' ’ : ;
Heather Maguire
Vendor Questionnaire 24 13
Technical Qualifications 24 12
Stephen Sacco
Vendor Questionnaire 24 19
Technical Qualifications 24 12
Department of information Technology
Theresa Pare-Curtis
Vendor Questionnaire 22 12
Technical Qualifications 22 7
Treasury Department
Rachel Miller and Cindy lacovella
Vendor Questionnaire 18 15
Technicat Qualifications N/A N/A
Liqguor Commission
George Tsiopras
vendor Questionnaire 20 16
Technical Qualifications 20 13
Craig Bulkley
Vendor Questionnaire 24 17
Technical Qualifications 24 17
Department of Safety
Kyra Leonard
Vendor Questionnaire 20 13
Technical Qualifications 22 12
Average Score
Vendor Questionnalre 21.71 15.71
Technical Qualifications 22.67 12.17




Pricing Summary Sheet

e R |
. Tnht\lmbnh%-i v | akess w pmmd M.uémﬁm
7,714 50 $ - 0.025 el L b = *
IUS BANK H 278 865 851§ 11,412.46 | $ 12,019.19 | § 0.080 0.080 : :?;::
E57 ST Moble'App Fee Per c.-,é,;—':"wr-.--‘ ey -A[Re Tt
R T AT || A Revtatemens
Vindort5: Tnnnnhn( l~l’l‘mm nmﬂ:;l‘sg‘, 3 wﬁ“;ﬂ
BAMS s s 0.55 S B
LIS BANK s - 0.0d45 | $ 0.75 $ 59 696.75

Emghﬂ:m« Feed are the Jowest for all Protals and will be used to calculate paints for all proposats for that fee.



BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

Processing Fees (S0 Points) ’ . . o - . - ' . s
A R S

8 A s LT ransaction Count peras | sdrime, 3 b
5‘}'5" ir'u-w“ o h‘ i m rt-_--' = 'W": h‘i:"r‘“'-. ‘ﬁ-‘-‘i ﬁ?

f‘f?; aclign Count pe
_t;rﬂ Card,Type Duthng in°

] it Chid 1A 4] Toxa Esrmate Foe oy
o prisart 235 Lt ﬁﬁ]siﬁ‘j oo LTA T o d Curd Type [Step 2)5 s
0.035 0.027] 4R e 1050338 5B | § 18,359.07
0.035 0.027[3ku v st 2,018 09335700 [ § $4.3531.48
0.035 0.047]6 w194 A5 2] § 9139.79
AMERICAN EXPRESS 0.035 0.047 [FE- SR 143 3 | 4 32,002.72
Credit Card Total {Step 3) 1,726,004 $ 113 354.57
T SoAe L TS e L LT Totad Trsnsactions s TE: Rt ik,
t:n'd?t‘”‘ np.u-m%%’n—‘q Fai P Traniuction. |detaled i3 Sectlon L1~ To&maxuur&-m_-g!“f
Stored Vatue Card oot2| R 57,359 s 683.31

A R A e B B R R T TR R R R O R b ST R (TP b o TG 01,0 B

e inuToul Trensacvons " | bl R
" % A LN e . '.:- b RS
M__‘ % mmwﬁ_ﬁ gl Extiimated Fees ° 5
: mjgl] LT TR R 2 L
0.035}5% OELC136 919 ki | 5 4.792.17
0.035)3.4 R 12860 FwXFtL] S 450.10
0.035]. 3P7RE 316 . uTH] S 11.06
CREDIT UNION 0.035 0.035]3 0 e 1n¥'dALe |8 6.09 |
INTERUNK 0.035 0.035]2w 2078303 B 7,167.05
JEANIE 0.035 0.035{¢ ', W6 s 10.36
MAESTRO 0,035 0035117 50 eageInad,  clS 15,644.90
NYCE 0.035 00354 Fals1p03at7. Y| S 35,109.10
PULSE 0.035 0.035] 2 .ivid" 398,212 Li. - wx| S 13,832.42
SHAZAM 0.035 0.035[ 2 B Ve w8 0.14
STAR 0.035 0.035] SNl e sin s el 8 6,461,63
TOTAL DEBIT CARDS (Step 3) . 135143 43, 585.01
CRlaTt TR PO L T D B A e S L Ty T RS S ATy 0 SPTE 2 BTN WL A et IO SN 4 -7 WL U X
Totsl Possidle Polits +io ] 50)
LE JARESarel & uwTMQWMd gy
wmﬁ% ‘:; |f:§,-s'y-a
Procesiiiig ted (Step 1) 1ed s 194.127.88 Propotsl. X T ¥ s 198,127.88 50

Note: 5tep 3 Equation: {L/X)*YxA, X = Total Calculated Fee, L = Lowest Total Calculated fee of afl responsive wooosal.s. A = Awarded Points, ¥ = Total Possible Points

aChack Processing {10 Points)

S ATIT y T [mdFesparn. Ty TOh g g | Rt e o [CiEmated Anualg
l’rms"'a?#on. ﬂit{"" - 3573 -%{5 Tra?&zacﬁm"‘mté Pultrumper‘l’nnacﬂfnﬁ""gk Eni}"t mua?ﬂonCoELt Processing Fee &
#Chack Nertficktion Only 74 - 27 Bafre T 5 5 bd b Tlnge 2 - REAR]L b ST g JERE T y{S1ap 1) L HrEs

1065



BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

Processing Fee 0.25 30,858 77145
Tots! of Vertiestion Only (Step'1) N ” _ : j 3 _7,714.50
eCheck Gusrintesf Wertenty “teist (a5 3 TATRI ST A T oo -« WX [ adWaTR SO vATe S[Step 2 B 3RS
Guarsntee / Warranty Fee (Step 2 1.05% 30658 |3 32401
Processing Fee (Step 3) 0.20 3858 |5 6,171.60
. +Total of eChvech Warrsnty| *5 4 7~ "1+ 1 ST e et B - R K 649561

T i L oy o B I T S B s

Note: Step 3 Equation: {L/X)*YaA, X » Total Caloudated Fee, 1 = towest Total Calculated fee of all responsive propasals, A = Awarded Points, Y = Total Possible Paints
[¥) Total Porsibia Potats - =< 550ad | 5
id? ‘-—",,'E""’f?-
o, LR

7,714.50 R R e I 7.714.50

FERE o A < ¥ i
e K T
el Procesdng Fee Sin i~ |8 6,495.61 Iproporal7.  “SE $ 6,435.61 Ay Arnrded Potits X0 s
N R T
Potrits b ik 10
New Technology (45}

el

Point-10 Point Encryption
Tokenhation
EMV Chip Processing
Moblis Solutions
L. Moliile Wireless Terminal / Wi 5
H Monthly Access - &
2. Mobile Application (for Sman

5 15.00

ols 13.539

Rote: Step 3 Equation: {L/X)*YeA, X » Total Cakulated Fee, L = Lowest Total Calculated fee of all responsive proposals, A = Awarded Polnts, Y = Total Possible Polnts

1Y} Total Possible Polati siivedsste:] 18]

2o0t5



BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

0.025

15

e T S AR L ST DAY 2 I I

; o
[V} Tow! Possibie Pointssics . <3| 5]
EEE. TR
g;'-p .;.:E?E(‘gfb R N
A S gt cry iy
P o - vt TR
qm-n Mﬂ?xlgn s 15.00 | 15.00 ;);%dm 43 5
Mobiia Apphcition (For Smart phone) g 236k 24 TTF ATt S TETY TR mmpp e 0 T L 7 T o RTI T T e e P LA Y T =
rnuknuduq-mnmlhc';z,
R e I 3.8 287.83
One Thna Set up Fea &(‘c:m. i 19.95
= .y et
Total Alitecal Fae arit Sot up Féa+ 2| § 307.43
[¥) Totst Possible POt il - 2.5]
3% e 3 L) Lowrest Total Calastated 5.
B pedy )5 T T I R
&";’i,}:""fﬁ:,ﬁ'ﬁ,' 3 F;}g.gmu;.:g
groummmmsm,m; s 307.83 Proposais¥l O Lsl,. - |s 307.83 2.5
[} Towt Posatbis Pobmmacrir.. L] 2.5)
@‘T 'Mﬁl £ :l-,..'.m.saiz?i‘g\.r:‘,- y
3) Foe Py Trancacticn .. s . Sposal LAt b e x.a':‘z: s 2.5




BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

10

45

o P A T e
mﬁ:riﬁi&ﬁﬁ? Madh SR

: 2
Leased Line Charges
Chargeback's

rg

B R A O ek i 2 R O ATERE, &0 WA

it

Mote: Step 3 Equation: (L/X)*Y=A, X = Total Calculated Fee, L = Lowest Total Calcutated fee of all reiponsive proposals, A = Awarded Polits, Y = Total Pessible Polnts

[ Towt Ponibla Polets s . 1 4i] 5]

T T 1] Eowest Total Caicuiated 1 Ao T,
S i | 0t Total Catculdngd = :g\*ﬁ;‘;_;%;&‘v

%5

x] Volcs Aurthor Feis Fn i . Eé'eforfdlﬁuponﬂp,fb’ v
Pt Tranisction GAAly Propatal oL R s | g 0.55 A) Avardad Potits 3 5

T S
Per Tranimction}) He!

.

(FIToxt Posbie potnty e - |

R o Hg:gffe‘ e T L) Lowest Total Calagated ST RE .

L PR ARE, L Ve AL e - v as LAY t‘;&,..

s &‘:‘"EN;E,E.L';' ol mg_ulMﬂgﬁE{ ﬁfﬁf:'r’yi:“’}‘@%’g

x) Leased L rges - Mothly - | § 579.30 PR S ) 450.00 A) Awarded Potnts 3 - .88

BT

4ol5



Replacernent of Stored Value Card Inventory (5 Polnts)

BANK OF AMERICA MERCHANT SERVICES - OPTION 1 -PRICING

o~
All‘:tald

Feay Totzl ¥,
Pﬂl’ﬂ;ﬁn&'

1388

ded Polnts, ¥ = Total Potsible Points

f‘. =¥ -.- "r.., _ ‘E%____.l 7
feie rteg ‘ 'x:t? _‘ 0 ;:é_tm 5@‘1}
- c . — - e
Em &M* To& h1¢ to {gm 1] a’ds'l
Slored Value Card [
[T P o LRSI 2O A 1 R AP L A 0y 5 U W P RO 40
Note: Step 3 Equation: (L/X)*Y=A, X = Totsi Calcutated Fee, L 2 Lowest Total Calcutated lee of all ¢ thea o fs, Ax A
Total Porsible Poirts & ] 5]
g FEyTy
Trm:nun [ ’Sﬂ‘%\' 3 - 1s

e

.

b

by Y
% m@%@ﬁ

505



Processing Fees (SO Points)

Crecit Card Procesang U L AP o a3 RO

LD TERT LAY A AR

US BANK - OPTION 1 -PRICING

EAEARPREL N - L A SR
; ¥ e SRR A

e T \..’_: ‘
T

¢Outlinetn {Total | e par £
LAREE S vt Type (Shap 2) Vo5

0.045 ] 47,265.12

0.045 H 90,589.14

0.045 045 194,458, 4421 ] § _8,750.39

AMERICAN EXPRESS 0.045% 0.045 ] Aot 468,143 75,7 § 21,066.44
Credit Cerd Total (Stap 3} $ 167,671.08

RS T w0 TR,
. TP
c-m:cﬁrp-!.ﬂ?‘g. S i

[Fr12 Yot Transactions & .. [LGF0 Cﬁ‘;—-""{g't'&--' LY 45 ¢
.u‘élumsécumxui,t‘;.*-ruwc.um&@m" 1)

Stored Value Card

i s 1,728.34

ria A OB Sy (Stwp

0.045 0.045 . L aiaeP126919.4 A ]S

0.045 0.045 At RhiTI12860 W TR S

0.045 0.045 MEART NN 816 o P ] §
CREDIT UNION 0.045 0.045 ~r ety Ren] s
INTERLINK 0.045 0.045 AN 207 830RE 0 ] S
JEAMIE 0.045 0.045 MY "5 E T
MAESTRO 0.048 0.045 T Taa8097 Lk |6 20,114.87
NYCE 0.045 0.045 LTI Y 4] g 45,140.27
PULSE 0.045 0.045 -~ oaiTIOE 28 el s 17,784.54
SHAZAM 0.045 0.045 Viaedd A A e tRl] g 0,18
STAR D.0a5 0.045 wadiiiz. I 618 XS] S 8,307,81
TOTAL DEST CARDS (Step 3} 1,383,143 $ 107 456.84

[ Totat Porsible Pobits™ ;i ]

o R T Y ] *'«'*ﬁ“ff"
gfvﬁ‘ dﬁ?"ﬂ -u-:i,- i

Probssiog e B 317 ke

BN T O £ NS -~ £ 24

St o

'ioullmogﬂn

L} Lowest Tomal Calouazed "3

A% .

P L AR

Note: Step 3 Equation: [L/X)*YeA, X = Tomal Cakulated Fee, L = Lowest Total Calculated fee of all responsive proposals, A = Awarded Polnts, ¥ = Total Possible Points

eCheck Processing (10 Polnts)

Typeshitm 20

TP ARTs oo EETE

B 3'.’4—'."-'5 [53N
Percant per-Trensaction ' "7 |Exitma

eChack=Verification Only 57554t

]

aleamr

Shm W e, }

iy Mive e At | RERLC i TR e Step 110 O ekl

35.52

105



&

US BANK - OPTION 1 -PRICING

Processing Fee 0.7 JE 30,858 11417.45
Totl of Vartfication Ondy {Step 1} o1 : : i $ 11,417.46
|eChatk Guarsntae / Wirrenty -2 - PN AL 2 LA P96 n S 10 - o S LIMEEEE | Lo v B SREE R by [Stap 2 B 3 S 0000ES
Guarantee { Wacranty Fee {Step 2 1.95% 30,858 | ¢ 601.7
Processing Fee [Step 3} 30,858 | $ 11.417.46
™ Totat of eChack Warranty| - - L [ 12,019.19

Note: Step 3 Equation: (LX) Y=A, X = Total Caltulated Fee, L= Lowest Total Calcudated fee of all responsive pr

. ASA

0 R s R b 53 e v AP 2 |

ded Points, ¥ = Total Possible Polnts

T uefamieh SRRoRLY
LR e i - -
ﬂ\‘fmﬂfodw e

Arnaudl Processing Fee 31— bt

i

o P s o
) \_f'w:iﬁuﬂw Yotal W&: N

; =
mg T e gy =
Annial ey S

5

12,019.19

New Technology (45)

$

6,495.51

i B

Point-to Point Encryption

Tok,

EMV Chip Processing

| Mobite

1. Mobile Wireless Terminal / Wi
Fi Monthly Access

L

5 19.00

2. Mobile Application (for Smart
| Phone}

199.00

0.045

E) 10.00

R T PO R T T R

& oG
metrae

2.70/
I
L ML
:Fenl-lrwid.d_-_\
reinge i\t d
Polnts itk £.08

EF LAY o R A 2 AP AL T 5 b O - W 5, 5

Note: Step 3 Equation: (L/X)*YsA, X = Total Cakkuiated Fee, L = Lowest Total Cakeulsted fee of all responsive propossls, A = Awarded Polnts, ¥ = Tatal Possible Polnts

g i T ﬂ“:m- ‘-r:l_‘%: TR F?}‘?ﬁ! 4 s
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US BANK - OPTION 1 -PRICING

Lo Tot Soiatanedg
T S ey -
Fesfon il Responsdve R

Pr ] LT 0.025

4.69

[ Total Possible Potirts e A |

= T

gmn'rnnm. Ay T ]

T8D

Lowest Total Calculated (35
. o dyos o)

b4

wirded

.
g e -
x) W1-R Mon iy Acress 4s 19.00
NG Ao (Ede S ey 1, .
[Total Annuat Moathly Fee {Foe *-3:
P e P 7 ] I 12000
One Time Sot up Fee ¥ri ——4] S 199.00
Totsl AR tee wad S5t Up Fee- | S 19.00
Total Possibla Polnts® i e[ 2.5]
$ 119.00
[1 Tote! Possibt 2.5)
gﬁo'mrr:% 0.05

H 15.00

L) Lowest Total Catculated -
LT Y $ o

Fﬂ‘lqv&l‘lllcspoadu:@;
ropotat P % s 307.53

1Y oyt Total Caiciated
Fee for 31l RéSaoiive ™" -

v
b
: -

e v, £%
R AT T
A) Arardied Foina op %

R

2.41

IofS



Other Fees (15 Points)

US BANK - OPTION 1 -PRICING

Liyenk e T
B :‘.l‘:.;.ﬁ&;f ._:_,f:'( -y
[Foa type - Toes. o 1 Al
Voice Authorization Fees
Leased Line Charges

Chargeback’s

Note: Step 3 Equatlon: [L/X)*YeA, ¥ = Tots! Calculated Fee, L « Lowest Total Cakulsted fee of all responsive proposals, A = Awarded Points, ¥ = Tota! Possible Points

e

o ',g-;'

b ’ A
INTRT T

7 (i) I
450,00
i, }-*Jr‘ - o :.‘;_b

[} Torsl Poxsitie ottty 7+ iat] 3]

1} Loveert Tot! Caicuiated,
Few 107 8l Responshed 7 b
ol T Y

Propotali .

[nTowt Parsible Polats 72ens -] 5|

. ;ﬁiﬁ&!;&ﬁ 5'#‘ :
-“‘n-.‘,;fgw." yﬁgg. '
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- CONTRACT AGREEMENT

) P-37
Subject: Agreement for Merchant Card Processing.Services

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

GENERAL PROVISIONS

1.1 State Agency Name 1.2 State Agency Address
State of New Hampshire State House Annex, Room 102
Administrative Services 25 Capitot Street
Concoird. NH 03301
1.3 Conftractor Name 1.4 Contractor Address
Bank of America Merchant Services See &d N A1 Exhbid
1.5 Contractor 1.6 Account 1.7 Complelion Dale 1.8 Price
Phone Number ; . Limitation
S03-315-2035 | N/A n/30/3013 435 00g00.00
1.9 Coniracling Ofticer for Stale Agency 1.105tate Agency Telephone Number
Rudolph Ogden 603 271 3235
1.11 Conjracior Signature 1.12 Nome and Title of Contractor Signalory
/W/— g;/ S),/&Z.J“/ SV
1.13 Acknowledgement: State of . County of ‘

On Wb@y 1+| 20[77 . belore the undersigned officer. personally appeared the person
identified in block 1.12, or satistactorily proven {6 be the person whose name is signed in block
1.11, and acknowledged that s/he executed this document in the copacily indicaled in block

1.12.

1.13.1  Signoture of Notary Public or Justice of the Peace
"N“.

Linda M. Hodgdon, Commissioner

1.15 Name and Title of Stale Agency Signatory

1.16 Approval by the N.H. Bepartment of Administralion, Division of Personnel (if applicable)

By: Director, Qn:

1.17 Approval by the Attorney General {Form, Substance and Execulion)
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1.18 Approval by the Govemor and Executive Council

By: ' On:

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The Stale of New Hompshire, acling
through the ogency identified in block 1.1 {"Siaie"), engoges BANK OF AMERICA, NA {“BANK"} and
BANC OF AMERICA MERCHANT SERVICES, LLC {“BAMS") and, together with BANK and any other third
party providers who enter into Supplements to this Agreement in order to perform services hereunder,
collectively, “SERVICERS" or "Contractor”) for the Serwces described herein  and attached as Exhibit
A ["Services").

BANK's obligations hereunder shall be limiled lo the sponsorship and selllement of certain Card
transactions submitied in accordance with the terms and conditions of this Agreement and the Card
Organization Rules, and BANK shall not have any obligation or liability of any nature in connection with
any services of any kind provided by BAMS or its Affiliales hereunder or pursuani hereto. In performing
this Agreement, without diminishing SERVICERS' obligations to CUSTOMER, SERVICERS may use the
services of third parties. including, without lirmitation, their respective Affiliates.

This Agreement govemns processing services regarding credit, debit ond certain other Card
transactions and other services, as those services are further described in this Agreement, the Fee
Schedule attached hereto as Schedule A (including any additions and changes thereto, the “Fee
Schedvle"}, any ond all concurrent and subsequeni addenda, supplements or schedules to this
Agreement [each, including the Fee Schedule, as amended from time to time, a “Supplement™), and
the Card 'Organization Rules, all as elected by CUSTOMER and approved by SERVICERS (or their
applicable Affiliate) {for the purposes of this Agreement, collectively, the “Services”). Unless otherwise
expressly provided in this Agreement or any Supplement, (i) references to each Supplement shall be
deermed to include this Agreement and (i) references to this Agreement shall be deemed to include
each Supplement. To the extent the terms of a Supplement directly confiict with the terms of this
Agreement, the ferms of that Supplement shall control.

Subject to Card Organization Rules. Services may be perdormed by BAMS or BANK subject to the
agreements between them as the same may be maodified from time to fime. In addition to SERVICERS,
one or more affiliates of BAMS may assist in providing Terminals or other equipment and local support
functions in connection wilh this Agreement,

3. EFFECTIVE DATE/COMPLETION OF SERVICES. AT ?‘
3.1 Notwithstanding any provision of this Agreement to the centrary, and-subject to the approvgl X ,\b“ Q_
the Govemnor and Executive Council of the State of New Hampshire Ihis Agreement, anfl A «
obiligations of the parties hereunder. shall not become effechve untii-the date the Governor' L 4
Execulive Council gpprove this Agreement [“Effective Date"). » o ?

3.2 If the Contractor commences the Services prior fo the Etfective-Date; ali Skrvices performed b\rg é- - o°
Conlractor prior to the Effective Date shall be performed ai the sole risk of the Contractor, and i rn .
eveni thal this Agreement does not become effective, the State shall have no liability to th@\w ‘1‘?' W
Contractor, including without limitation, any obligation to pay the Contractor for any costs incurred o IR
Services performed. Contractor must complete all Services by the Completion Date specified in block

1.7.
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4. CONDITIONAL NATURE OF AGREEMENT. Noiwithsianding any provision of this Agreement to the confrory,
ali obligations of the Slate hereunder. including, " without limitation, the confinuance of payments
hereunder, are confingent upon the availability and continued appropriation of funds, and in no event
shall the State be lioble for any payments hereunder in excess of such available appropriated funds. In the
event of o reduction or terminalion of appropriated funds, the Staie shall have the right to withhold
payment uniil such funds become available. if ever, and shall have the right te termincte this Agreement
immediclely upon giving the Contractor notice of such termination. The Slate shall not be required io
tronsfer funds from any other account lo the Account identified in block 1.4 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The controct price. method of payment, and terms of payment are identified and more particularly
described in EXHIBIT B which is incorporated herein by reference. '

5.2 The payment by the State of the contract price shall be the only and the complete reimbursement to
the Conltractor for all expenses, of whatever nature incurred by the Confractor in the performance hereof,
ond shall be the only ond the complete compensation to the Contractor for the Services. The State shall
have no fiability 1o the Contracior other than the contract price

5.3 The Stafe reserves the right to offset from any amounts otherwise payable to the Contractor under this
Agreement those liquidated amounts required or permitted by N.H. RSA 80:7 through RSA 80:7-c or any
other provision of low, :

5.4 Notwithstanding any provision in this Agreemeni to the conlrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments guthorized. or aclually made hereunder. exceed
the Price Limitation set forth in block 1.8

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

6.1 In connection with the performance of the Services, the Contractor shall comply with all statutes, laws,
regulations, and orders of federal, state, county or municipal authorities which impose any obligation or
duty upon the Contractor, including, but not limited to, civil rights and equal opportunity lows. In addition,
the Contractor sholl comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or
applicants for employment because of roce, color, religion, creed. age. sex, handicap. sexual orientation,
or national origin and will take offirmative aclion to prevent such discrimination,

6.3 If this Agreement is funded in any part by monies of the United States, the Contractor shall comply with
all the provisions of Executive Order No. 11244 {"Equal Employment Opportunity”), as supplemented by the
regulations of the United States Depariment of Labor {41 C.FR. Part 60), and with any rules, regulkations and
guidelines as the State of New Hampshire or the United States issue to implement these regulations. The
Contracior further agrees to permit the State or United Stales access to any of the Contractor's books,
records and accounts for the purpose of ascertaining compliance with all rules, regulalions and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL. )

7.1 The Controctor shall-at its own expense provide all personnel necessary to perform the Services. The
Contracior warrants that all personnel engaged in the Services shall be qualified to perform the Services,
and shall be properly licensed and otherwise avihorized to do 50 under all applicable laws.

7.2 Unless otherwise quthorized in wiiling, during the term of this Agreement, ond for a period of six (6}
months after the Completion Date in block 1.7, the Contractor shall not hire, and shall not permit any
subcontractor or other person, firm or corporation with whom it is engoged in o combined effort to perdorm
the Services 1o hire, any person who is g State employee or official, who is materially involved in the
procurement, administration or performance of this Agreement. This provision shall survive termination of
this Agreement.

7.3 The Contracling Officer specified in block 1.9, or his or her successor, shall be the State's representative.
In the event of any dispute concerning the interpretation of this Agreement, the Coniracling Officer’s
decision shall be fingt for the State.
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8. EVENT OF DEFAULT/REMEDIES. -
8.1 Any one or more of the following acts ar omissions of the Conlractor shall constitute an event of default
hereunder (“Event of Default"):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure 1o pertorm any other covenant, term or condition of this Agreement.
8.2 Upon the occumence of any Event of Default. the State may take any one, or more, or all, of the
following actions:
8.2.] give the Contracior a written nolice specifying Ihe Event of Default and requiring it to be remedied
within, in the absence of a grealer or lesser specification of time, thirty {30) days from the date of the
notice; and if the Event of Default is not fimely remedied. terminate this Agreement, effeclive two {2} days
after giving the Contractor notice of iermination;
8.2.2 give the Contractor a written notice specifying the Event of Default and suspending all payments to
be made under this Agreement and ordering that the porlion of the contract price which would otherwise
accrue to the Confractor during the period from the dote of such nolice uniil such time as the State
determines that the Contractor has cured the Event of Defauit shall never be paid to the Contractor:
8.2.3 set off against any other obligations the State may owe to the Contractor any damages the State
suffers by reason of any Event o[_ Default; and/or

8.2.4 freal the Agreement as breached and pursue any of its remedies al law or in equily, or

both,

imegular Card sales by CUSTOMER, excessive Chargebacks (in excess of } 0%of transaction or dollar
volume) : or thirty (30) days’ and concument cure period

?. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION,

9.1 As used in this Agreement, the word "dala” shall mean all information and things developed or
obtained during the performance of, or acquired or developed by reason of, this Agreement, including,
but not limited to. all studies. reports, files, formulae, surveys, maps, charts, sound recordings, video
recordings, piclorial reproductions. drawings, analyses, graphic representations, computer programs,
computer printouts, notes, letters. memoranda. papers, and documents, all whether finished or unfinished.
9.2 All data and any property which has been received from the Stale or purchased with funds provided
for that purpose under this Agreement, shall be the property of the Staie, and shall be returned to the State
upon demand or upon termination of this Agreement for any reason.

9.3 Confidentidlity of data shall be governed by N.H. RSA chapter 91-A or other existing law. Disclosure of
data requires prior written approval of the Stale.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than the
completion of the Services. the Contractor shall deliver to the Contracting Officer. not later than fifteen [1 5}
days after the daote of terminalion, a report ("Termination Report") describing in detail all Services
performed. -and the confract price earned. to and including the date of termination. The form, subject
matter, contenl, and number of copies of the Terminafion Report shall be identical to those of any Final
Report described in the attached EXHIBIT A,

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement the Contractor is in all
respects an independent confractor. and is neither an agent nor an employee of the Siale. Neither the
Contractor nor any of its officers, employees, agents or members shall have authority to bind the State or
receive any benefils. workers' compensation or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor sholl not assign, or otherwise transfer any
interest in this Agreement without the prior wrillen consent of the N.H. Department of Administrative
Services. None of the Services shall be subcontracted by the Contractor without the prior written consent
of the State.
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13. INDEMNIFICATION.

The Contractor shall defend, indemnify and hold harmless the Siate, its officers and employees, from and
against any and all losses suffered by the State, its officers ond employees, and any and all claims. liabiities
or penalties asserted against the State, its officers and employees. by or on behalf of any person. on
account of. based or resulting from, arising out of [or which may be claimed to arise out of] the acts or
omissions of the Contractor. Nolwithstanding the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the Siate, which immunity is hereby reserved to the State.
This covenant in paragraph 13 shall survive the termination of this Agreement,

14. INSURANCE.

14.1 The Contractor shall, ot its sole expense, obtain and mainiain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the following insurance:

14.1.1 comprehensive general liability insurance against all claims of bodily injury, death or property
damage. in amounts of not less than $250.000 per claim ond $2,000.000 per occurrence; and

14.1.2 fire and exiended coverage insurance covering all property subject fo subparagraph 9.2 herein, in
an amount not less than B0% of the whole replacement value of the property.

14.2 The policies described in subparagroph 14.1 herein shall be on policy forms and endorsements
approved for use in the Siate of New Hampshire by the N.H. Depariment of Insurance. and issued by
insurers licensed in the State of New Hampshire.,

14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her successor,
certificaie(s) of insurance for alf insurance required under this Agreement. Contractor shall also furnish to
the Coniracting Officer identified in block 1.9, or his or her successor, certificate(s) of insurance for all
renewal(s] of insurance required under this Agreement no later than fifteen (15) days prior {o the expiration
date of each of the insurance policies. The cedlificaie(s) of insurance and any renewals thereof shall be
attached and are incorporated herein by reference. Each cerfificate(s) of insurance shall contain a
clause requiring the insurer to endeavor to provide the Contracting Officer identified in block 1.9, or his or
her successor, no less than ten [10) days prior written notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Conftractor agrees, certifies and womants that the Contractor is in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-A {"Workers' Cormpensalion”).
15.2 To the extent the Conlractor is subject to the requirements of N.H. RSA chapter 281-A. Contractor shall
maintain, and require any subcontracior or assignee to secure and maintain, payment of Workers'
Compensation in connection with activities which the person proposes to undertake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identiffed in block 1.9, or his or her successor,
proof of Workers' Compensation in the manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated herein by reference. The State shall not
be responsible for payment of any Workers' Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor, which might arise under applicable State of
New Hampshire Workers' Compensation laws in connection with the perfarmance of the Services under this
Agreement.

16. WAIVER OF BREACH. No failure by the State to énforce any provisions hereof affer any Event of Default
shall be deemed a waiver of its rights with regard to that Event of Defaull, or any subsequent Event of
Default. No express failure to enforce any Event of Detault shall be deemed a waiver of the right of the
State to enforce each and all of the provisions hereof upon any further or other Event of Default on the part
of the Contractor.

17. NOTICE. Any notice by a party hereto to the other parly shall be deemed to have been duly delivered
or given at the time of mailing by certified mail. postage prepaid, in a United States Post Office addressed
to the parties at the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be omended, waived or discharged only by an instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or discharge by the
Governor and Executive Council of the State of New Hampshire.
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19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with ihe
laws of the State of New Hampshire, and is binding upon and inures to the benefit of the paries and their
respective successors and assigns. The wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of constiuction shall be applied against or in favor of any

party:

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

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

22. SPECIAL PRQVISIONS, Additional provisions sef forth in the atlached EXHIBIT C are incorporated herein
by reference.

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

24. ENTIRE AGREEMENT. This agreement, which may be executed in a number of counterpars, each of
which shall be deemed an original. constitutes the eniire ogreement and understanding between the
pariies, and supersedes all prior agreements and understandings relafing hereto.
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Exhibit A - Statement Of Work

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

ACH/EFT

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

Agency

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

Association
Organization™

or

“Card

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

“Association Rules”
“Payment Brand Rules”
“Card Organization Rules”

on
O

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

1 procedures of the applicable Debit Network).

(i) www.pcisecuritystandards.org/

(i) htip.//www.mastercard.us/

(i)  hup:/fusa visa.com/

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

) htips://www.americanexpress.com/
“Card” See either Credit Card or Debit Card.
Cardholder A Person whose name is embossed on the Card (or Debil

Card, as applicable) and any authorized user of such Card.

Chargeback A Card transaction {or disputed portion thereof} that is

returned to SERVICERS by the Issuer, the liability of which is
the CUSTOMER s responsibility.

Confidential Information

Information the parties shall keep confidential from

unauthorized disclosure.

Contract

Statewide Contract for Credit Card Processing Services

Contract Decuments

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

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

“Contractor”

Banc of America Merchant Services, LLC

“Customer” State of New Hampshire

Credit Deposit into an account

DAS N.H. Department of Administrative Services
Dcbit A charge against a bank account

“Electronic Check™ or
“E-Check”

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

Effective Date

The date on which this Contract takes effect upon Governor
and Executive Council approval.

EMYV

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

Form P-37

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

Fully loaded

Rates that are inclusive of all expenses, including, but not
limited to: meals, hotelthousing, airfare, car rentals, car
mileage, and out of pocket expenses. -

GAAP

Generally Accepted Accounting Principles

Governor and Executive
Council

The New Hampshire Governor and Executive Council.

Initial Term or Term

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

IP

Internet Protocol

IVR

Interactive Voice Response System available via Touch-Tone
phone

Merchant or Merchants

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

Merchant Account

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

“Merchant ID Number”
or “Merchant
Identification Number”

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

Non-Exclusive Contract

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

Normal Business Hours

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

A contract that has a fixed price limitation. See Exhibit B.

Notice to Proceed

The Siate Contract Manager’s written direction to the
Contractor to begin work on this Contract on a specified date
and time. '

Order of Precedence

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

“Payment Card Industry
Data Security
Standards” or “PCIDSS”

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

Payment Method Visa, U.S.A,, Inc., MasterCard International, Inc., Discover

Provider Financial Services, L.L1.C and other Credit Card and Debit Card
providers, or any debit network providers, whose payment method
Contractor accepts for processing.

PCI1 Payment Card Industry

PC] Security Standards
Council

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

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

“POS" or “Point of Sale™

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

Proposal

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

“RFP” or “Request for

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

Proposal” of Administrative Services.

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

Services The services and products Contractor shall fumish the State

under this Contract.

“Statement of Work™ or
usow-:

Exhibit A, Statement of Work.

“State” or “State of New
Hampshire”

DAS and/or Merchants, as applicable.

“State Fiscal Year” or
iiSFY!!

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

Setile

Deposit of funds into an account

Tokenization

The process of breaking a stream of tlext up into words,
phrases, symbols or other meaningful elements called tokens

Transaction

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

Treasurer

State of N.H. Treasurer

Wire Transfer

Electronic transfer of funds with settlement the same business
day.
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CONTRACT
1.1 Contract Documents.
This Contract consists of the following Contract Documents:
Form P-37 General Provisions
Exhibit A Statement of Work
Exhibit A-1 Services
Exhibit A-2  Merchant Identification Table
Exhibit B Compensation
Exhibit C Special Provisions to Form P-37
Exhibit C-1 Additional Provisions
Exhibit D Training
Exhibit E Participation Agreement
Exhibit F PayPoint Services Addendum
Exhibit G Global Gateway E4 Services Addendum; Global Gateway
Addendum
Exhibit H Transarmor Services Addendum
Exhibit 1 CyberSource Services Addendum
Exhibit J MobilePay Services Addendum
Exhibit K Skipjack Services Addendum
Exhibit L Gift Card Services Addendum
1.2 Order of Precedénce
In the event of conflict or ambiguity among any of the Contract Documents, the
following Order of Precedence shall govern:
a. Form P-37, General Provisions, as modified in Exhibit C, and Exhibit C-1,
b. Exhibits A through K, exclusive of Exhibits C and C-1.:
L3 Non-Exclusive Contract
This is a Non-Exclusive Contract. Notwithstanding any provision of this Contract to
the contrary, the State, at its sole discretion, may retain other contractors or other
sources to provide Services or Deliverables procured under this Contract.
14 Not to Exceed Contract

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

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

10
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IN THE AGGREGATE (INCLUSIVE OF THE STATE'S LIABILITY UNDER
SECTION 13(A) AND (B) OF EXHIBIT C, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES,
CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY
CAUSE WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE
ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL
THEORY SHALL NOT EXCEED TWENTY-FIVE MILLION DOLLARS
($25,000,000); PROVIDED HOWEVER, THAT THE FOREGOING
LIMITATIONS SHALL NOT APPLY TO THE FOLLOWING: (A) FRAUD,
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE STATE (B)
VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION RULES BY
THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); (C) THE
STATE’S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES
PAYABLE UNDER THE AGREEMENT OR ANY ADDENDA, (D) THE
STATE’S LIABILITY FOR CHARGEBACKS AND ADIUSTMENTS, (E) THE
STATE’S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY
FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B
OF THE AGREEMENT, OR (F) THE STATE'S LIABILITY UNDER SECTIONS
13 (i), (i) AND (iii) OF EXHIBIT C .

2. CONTRACT TERM/COMMENCEMENT OF WORK

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

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

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

3. SERVICES

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

4. COMPENSATION

The Contract price, method of payment, and terms of payment are set forth in Exhibit B:
Compensation.
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5. CONTRACT MANAGEMENT

5.2 Contractor Point Of Contact

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

5.2.2 The Contractor Point of Contact shall function as this Contractor’s representative for
administrative and management matters. The Contractor Point of Contact shall be available
to promptly respond to inquiries from the State during Normal Business Hours. The
Contractor Point of Contact shall work diligently and use his/her best efforts on the Project.
The Contractor Point of Contact shall be qualified to perform the obligations required of the
position under this Contract. Contractor will provide written notice to State upon
replacement of the Contractor Point of Contact. Such Contractor Point of Contact shall be
of comparable skills. Any request by State to remove the Contract Point of Contact shall be
governed by the dispute resolution process contained herein, see Exhibit A, Section 5.4,

Account Team Access .Contractor shall provide telephone, facsimile, and Internet e-mail
access to each individual on the Contractor account team, General toll free numbers shall be
provided for telephone and facsimile services on a statewide basis. Contractor shall make a
good faith effort to resolve all inquiries from the State within twenty-four (24) hours or the
next businéss day.

5.2.3 The Contractor Point of Contact is:

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

Corporate Client Services

Specialized Industries and Public Sector Markets
Bank of America Merchant Services

Office (617.524.1490)

shirley.davis(@bankofamericamerchant.com

Sheryl Levers (day to day operational issues)
Account Manager

Bank of America Merchant Services

Office (954.845.4456)
Sheryl.levers@bankofamericamerchant.com

5.3 State Contract Manager

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

Rudolph Ogden — Contract Manager
New Hampshire Department of Administrative Services
Office (603.271.3235)
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rudolph.ogden@nh.gov

5.4 Dispute Resolution

1 Prior to the filing of any formal proceedings with respect 1o a dispute (other than an action seeking
injunctive relief with respect to intellectual property rights or Confidential Information), the party
believing itself aggrieved (the “Invoking Party™) shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice

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

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

Level The The State Cumulative Time
Confractor Allotted
Primary Shirley Davis Rudolph Ogden (603.271.3235) 5 business days
First Shirley Davis Robert Stowell  (603.271.3606) 10 Business days
Second Shirley Davis Michael Connor (603.271.6899) 15 Business days

The allotted time for the first level negotiations shall being on the date the invoking party’s notice is
received by the other party.
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Exhibit A-1 Services
1. GENERAL PROCESSING REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARD

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

Y

Piscover and American Express

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

Security

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

Settlement

The State Treasurer shall assign any and all bank accounts for State Agency settlements
and merchant activity. No merchant numbers or identifications shall be assigned to State
Agencies without written notification from Merchant Card Services and approved by the
State Treasury and the Department of Information Technology.

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

Settlement Transmission

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

Duplicate Settlements
e Contractor shall identify duplicate transactions or transmissions and eliminate
them when necessary. However, the duplicate transaction file must be an exact
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duplicate (i.e. all data elements of the entire fill must be an exact match) and
submitted within the same settiement window.

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

Credit Card Deposit

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

Deposit Processing Liability

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

Reconciliation of Receipts

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

Representation

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

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

Reconciliation of Receipts.

All receipts into Merchant Account(s) shall be capable of reconciliation by Merchants
through daily report(s) and their respective Merchant [D Numbers.

15
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2. REPORTING REQUIREMENTS
System Requirements

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

® The system shall provide the ability for each Agency to view only the financial data
for their Chain Merchant [D and allow access to view the individual data for a
specific tocation under their Chain Merchant ID:

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

¢ The Contractor shall provide sales, payment and accounting detail as determined by
the State for each Internet application '

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

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

At a minimum, the Contractor shall brovide the following:

» Daily and monthly reports of all transactions, regardless of volume;
¢ Online web access shall include, but is not limited to, current plus 13 months of
summary and 6 months of historical data detailing:
o Transaction type
Dollar amount of transaction with any associated identified
Date and time of transaction
Date of settlernent
Daily subtotal by transaction type for each Agency
Authorization number for transaction
The full customer credit card number (The credit card number should be
masked unless an Apency requests access to view the full card number and
has a valid business reason to do so)
If additional historical data is needed a request can be submitted to the Contractor.
s Reports similar to, but not limited to, the following:
1. Checking Account Report
s Ability To Search by:
- Date Range (From and To)
e Results Returned:
= Summary List of Batches by Date and by Merchant ID
s Drilldown:
> Merchant 1D Summary Batch to the Transaction Detail
2. Authorization Code Report
o Ability To Search by:
- Authorization Code
- Date Range
(Within ALL MID#s)

O 00 O0O0O0
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o Results Returned:
=> Transaction Detail based upon the authorization code
3. Charge Back Report
o Ability to Search by:
- Date Range, and/or
- Merchant ID#
e Results Returned:
=> Transaction Detail related to the Chargeback
4. Funding Report lists bank account info by Checking Account
«  Ability to Search by :
= Date Range
s Results Returned
> Summary of Fees by Merchant 1D
s Drilldown
=> Detail of Fees by Merchant ID
5. Summary of Historical Bank Fees
*  Ability to Search by
= Merchant ID
e  Results Returned
=> Fees for the Merchant ID by Month/Year
6. Summary of Batches for a Merchant ID Report
o Ability to Search by
-> Date Range
e Results Returned
=> Summary of Batches for ALL Merchant IDs
e Drilldown
=> Baich Transaction Detail by Merchant 1D
s Customized reports as specified and agreed to by the Agency and Contractor

Stored Value Card Reporting

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

* Active Cards with a balance by card and by issue date

s Qutstanding liability by promo card type and bin range

Summary report of promo card balances

Redeemed and activated cards by date or period

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

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

HLO901-Value Link Gift Card Transaction Detail
HLO902-Value Link Gift Card Trans by Category
HLO903-Value Link Gift Card Declined Transactions

HLO905-Value Link Gift Card Summary
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HLOS06-Value Link Gift Card Liability Report

HLO907-Value Link Gift Card Activation Summary
HLO908- Concord-Value Link Gift Card Summary

HL0910-Value Link Gift Card Exceptions

HL0916-Value Link Gift Card Liability Summary
HLO926-Location Value Link Gift Card Liability Report
_HLOQSI—First Data Gift Card Summary Report

HL2001-Daily Gift Card Report

HL2002-Monthly Gift Card Report

HL2003-Promo Summary Monthly
HL2004-Promo Summary Monthly
HL2022-Gift Card Analysis by Location

Online Chargeback Reporting

e The Contractor shall provide immediate online access to outstanding retrieval
requests and chargebacks. _

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

Monthly Statement

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

Data Export

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

3. FUNCTIONAL REQUIREMENTS AND CAPABILITIES
Access Methods

Communications

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

The State requires 98% authorization system avatlability or better.
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The Contractor shall provide a network that is secure and diverse with no single point of failure.
Dial-up shall run on a tol! free telephone number.
Contractor shall have the capability 6fproviding direct connection metheds which are IP based.

Interfaces
Contractor shall accommodate stand beside, integrated [nternet browser and APl based interfaces.

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

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

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

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

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

Hosted Payment Page: Contractor shall provide a method that allows a merchant to connect
their website to a hosted payment page (“Pay Here™) that goes to the Contractor’s gateway to
process the actual transaction. This method shall have the ability to accept credit cards, debit
cards and echecks . The Hosted Payment Page shall be customizable to allow State Agency
elements such as, but shall not be restricted to, State Seal and Agency verbiage, to reassure
Cardholders that they have reached an approved State site. In the event that the State is
utilizing the Contractor’s Hosted Payment Page, the Contractor assumes all responsibility for a
secure payment page hosted by a fully PCI compliant infrastructure.

Processing Methods

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

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

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

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

Processing Equipment”

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

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

Other Services

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

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

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

¢ Mobile solutions

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

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

Stored Value Cards

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

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

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

Contractor.

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

MERCHANT ACCOUNTS AND HIERARCHY

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

Corporate Merchant ID: State of New Hampshire — All Chain Merchant 1Ds fall under this
Corporate Merchant ID.

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

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

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

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

The Contractor shall establish and maintain all merchant accounts including both merchant
identification numbers (MIDs) and terminal identification numbers (TIDs). Accounts shall be
established and ready for activation within 10 business days of receiving a Merchant 1D Request
Form from the State’s project manager within the Department of Administrative Services (DAS),
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Merchant Card Services.

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

Numeric Structure and File Formats

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

Separate Merchant Numbers

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

Compliance

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

Commitment

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

REPORTING REQUIREMENTS

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

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

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

5. CUSTOMER SUPPORT SERVICES

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

The Contracter shall provide a single point of contact for the State or its representative.
This point of contact, shall meet quarterly with appropriate State Officials (e.g., Treasury
~ Liquor - DRED - Safety — DolT etc) to review and discuss past and future performance
issues. All Inquiries from the State shall receive a response with in twenty-four (24) hours
or the next business day.

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,

Updates of credit card association requirements

The Contractor shall notify on a timely basis the designaled State contact of alt updaltes in
requirements mandated by the credit card associations.

Ongoing training and monitoring

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

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

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

STATE OF NEW HAMPSHIRE’S DEDICATED MERCHANT CARD SERVICES

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

DAS Merchant Card Services shall be the primary contact for all services. No Agency or Non-
Agency may request services or modification without the assistance of DAS Merchant Card
Services. If any State Agency or Non-Agency contacts the Contractor for any changes to existing
services or request for new services they shall be directed back to the 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, Equipment Requests, new
services, modification to current services and termination of services.

TRANSFER OF SERVICES AFTER TERM

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

6. AGENCY SPECIFIC REQUIREMENTS

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

Agenc); Software, System or Equipment Replacement or Upgrades

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

7. SUPPLIES

Contractor shall provide to all Merchants: credit card slips, signage, and manual imprinters
at no additional charge.

24



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

EXHIBIT A-2 AGENCY IDENTIFICATION TABLE

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

TABLE 1

STATE OF NEW CORPORATE
HAMPSHIRE 25 CAPITOL STREET, RM 212 CONCORD NH 03301 LEVEL
Liquor Commission Merchant Locations .
MERCHANT
NH LIQUOR COMM #59 50 STORRS ST. CONCORD NH 03301 LEVEL
MERCHANT
NH LIQUOR STORE #01 | 80 STORRS ST, AMES PLAZA CONCORD NH 03302 LEVEL
. WEST MERCHANT
NH LIQUOR STORE #02° | 913 GULF ROAD CHESTERFIELD NH 03466 LEVEL
: MERCHANT
NH LIQUOR STORE #03 | 1 AIRPORT ROAD, STE #205 MANCHESTER NH 03103 LEVEL
MERCHANT
NH LIQUOR STORE #04 | 1271 HOOKSETT RD HOOKSETT NH 03106 LEVEL
MERCHANT
NH LIQUOR STORE #05 | 17 PLEASANT ST. BERLIN NH 03570 LEVEL
MERCHANT
NH LIQUOR STORE 206 | 800 ISLINGTON STREET PORTSMOUTH NH 03801 LEVEL
MERCHANT
NH LIGUOR STORE #07 | 568 MEADOW STREET LITTLETON NH 03561 LEVEL
MERCHANT
NH LIQUOR STORE #08 | 345 WASHINGTN ST RTE103 CLAREMONT NH 03743 LEVEL
MERCHANT
NH LIQUOR STORE #09 | 47 CHESTNUT STREET DOVER NH 03820 LEVEL
MERCHANT
NH LIQUOR STORE #10 | 309 LINCOLN ST STE 309 MANCHESTER NH 11111 LEVEL
MERCHANT
NH LIQUOR STORE #11 12 CENTERRA PARKWAY LEBANON NH 03766 LEVEL
MERCHANT
NH LIQUOR STORE #12 | RT 15B SENTERSMP U 1 CENTER HARBCOR | NH 03226 LEVEL
MERCHANT
NH LIQUOR STORE #13 | § SOMERSWORTH PLAZA SOMERSWORTH NH 03878 LEVEL
MERCHANT
NH LIQUOR STORE #14 | LILAC MALL ROUTE 125 ROCHESTER NH 03867 LEVEL
MERCHANT
NH LIQUOR STORE #15 | 29 RALSTON ROAD KEENE NH 03431 LEVEL
MERCHANT
NH LIQUOR STORE #1868 1 FOREST ST. WOODSVILLE NH 03785 LEVEL
. MERCHANT
NH LIQUOR STORE #17 | 8680 CENTRAL ST FRANKLIN NH 03235 LEVEL
MERCHANT
NH LIQUOR STORE #18 | 151 MAIN STREET COLEBROOK NH 03576 LEVEL
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MERCHANT

NH LIQUOR STORE #19 | 25 TENNEY MT HwY PLYMOUTH NH 03264 | LEVEL
' 030383 | MERCHANT

NH LIGUOR STORE #20 | 35 MANCHESTERRD STE § DERRY NH 062 LEVEL
MERCHANT

NH LIQUOR STORE #21 | ONE JAFFREY RTE202 STE1 PETERBOROUGH | NH 03458 | LEVEL
MERCHANT

NH LIQUOR STORE #22 | 44A ROUTE 13 BROOKLINE NH 03033 | LEVEL
MERCHANT

NH LIQUOR STORE #23 | 234 WHITE MNTN HWY #9 CONWAY NH 03818 | LEVEL
MERCHANT

NH LIQUOR STORE #24 | 52 JOHN STARK HWY. NEWPORT NH 03773 | LEVEL
MERCHANT

NH LIQUOR STORE #25 | KINGS HWY PLZA KINGS HWY | STRATHAM NH 03833 | LEVEL
, MERCHANT

NH LIQUOR STORE #26 | PO BOX 42 ROUTE 3 GROVETON NH 03582 | LEVEL
MERCHANT

NH LIQUOR STORE #27 | 300 MAIN STREET NASHUA NH 03060 | LEVEL
, ' MERCHANT

NH LIQUOR STORE #28 | RTE 1A OCEAN BLVD SEABROOK NH 03874 | LEVEL
MERCHANT

NH LIQUOR STORE #20 | 100 LANCASTER ROAD WHITEFIELD NH 03598 | LEVEL
MERCHANT

NH LIQUOR STORE #30 | 189 ELM STREET RTE 101 W MILFORD NH 03055 | LEVEL
MERCHANT

NH LIQUOR STORE #31 | 885 HANOVER STREET MANCHESTER NH 03104 | LEVEL
. MERCHANT

NH LIQUOR STORE #32 | 40 NORTHWEST BLVD. NASHUA NH 03063 | LEVEL
MERCHANT

NH LIQUOR STORE #33 | 31 HAMEL DRIVE MANCHESTER NH 03104 | LEVEL
MERCHANT

NH LIQUOR STORE #34 | 417 SOUTH BROADWAY SALEM NH 03079 | LEVEL
MERCHANT

NH LIGUOR STORE #35 | HILLSBORO CNTR PO BX 163 HILLSBORO NH 03244 | LEVEL
MERCHANT

NH LIQUOR STORE #35 | 80 PETERBOROUGH ST. JAFFREY NH 03452 | LEVEL
MERCHANT

NH LIQUOR STORE #37 | 199A MAIN ST. LANCASTER NH 03584 | LEVEL
. MERCHANT

NH LIQUOR STORE #38 | 605 US HWY 1 BYPASS PORTSMOUTH NH 03801 LEVEL
WOLFEBORO MERCHANT

NH LIQUOR STORE #39 | 35 CENTER STREET FALLS NH 03896 | LEVEL
MERCHANT

NH LIQUOR STORE #40 | 32 AMES PLAZA LANE WALPOLE NH 03608 | LEVEL
MERCHANT

NH LIQUOR STORE #41 | LAFAYETTE BLVD PO BX 236 SEABROOK NH 03874 | LEVEL
. MERCHANT

NH LIQUOR STORE #42 | 71 ROUTE 104 OLD PRV MEREDITH NH 03253 | LEVEL
‘ MERCHANT

NH LIQUOR STORE #43 | ROUTE 11 TAPPAN STREET FARMINGTON NH 03835 | LEVEL
MERCHANT

NH LIQUOR STORE #44 | 20 LAKE STREET BRISTOL NH 03222 | LEVEL
MERCHANT

NH LIQUOR STORE #45 | 16 WATER STREET PITTSFIELD NH 03263 | LEVEL
MERCHANT

NH LIQUOR STORE #46 | 46 NORTH MAIN STREET ASHLAND NH 03217 | LEVEL
NCRTH MERCHANT

NH LIQUOR STORE #47 | NO. WOODSTOCK PLZ BOX 11| WOODSTOCK NH 03262 | LEVEL
MERCHANT

NH LIQUOR STORE #48 | ROUTE 119 BOX 114 HINSDALE NH 03451 | LEVEL
038652 | MERCHANT

NH LIQUOR STORE #49 | 32 PLAISTOWRD # 2A PLAISTOW NH 804 LEVEL
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MERCHANT
NH LIQUOR STORE #50 | S GATE MALL 269 DW HWY NASHUA NH 03060 | LEVEL
, MERCHANT
NH LIQUOR STORE #51 | ROUTE 38 PO BOX 10 PELHAM NH 03076 | LEVEL
MERCHANT
NH LIQUOR STORE #52 | 159 MAIN STREET GORHAM NH 03581 | LEVEL
MERCHANT
NH LIQUOR STORE #53 | 212 LOWELL RD HUDSON NH 03051 | LEVEL
MERCHANT
NH LIQUOR STORE #54 | SHOPADE CTR PO BOX 166 GLEN NH 03838 | LEVEL
MERCHANT
NH LIQUOR STORE #55 | BEDFORD GROVE PLAZA COLB | BEDFORD NH 03102 | LEVEL
MERCHANT
NH LIQUOR STORE #56 | 9 LAKE SHORE DR UNIT #1 GILFORD NH 03248 | LEVEL
CENTER MERCHANT
NH LIQUOR STORE #57 | 240 RTE 168 OSSIPEE NH 03814 | LEVEL
- MERCHANT
NH LIQUOR STORE #58 | 605 MAST ROAD GOFFSTOWN NH 03102 | LEVEL
MERCHANT
NH LIQUOR STORE #59 | 356 DW HIGHWAY MERRIMACK NH 11111 | LEVEL
MERCHANT
NH LIQUOR STORE #60 | 10 BENNING DRIVE 12A _WEST LEBANON__| NH 03784 | LEVEL
MERCHANT
NH LIQUOR STORE #61_| ROUTE 128 119 PO BX 111 FITZWILLIAM NH 03447 | LEVEL
MERCHANT
NH LIQUOR STORE #62 | ROUTE 27 RFD 2 RAYMOND NH 03077__ | LEVEL
MERCHANT
NH LIQUOR STORE #63 | SUITE 1 30 WARWICK ROAD WINCHESTER NH 11111 | LEVEL
MERCHANT
NH LIQUOR STORE #64 | ROUTE 11 PO BOX 464 NEW LONDON NH 03257 | LEVEL
MERCHANT
NH LIQUOR STORE #65 | 25 VINTINNER ROAD CAMPTON NH 03223 | LEVEL
. MERCHANT
NH LIQUOR STORE #66_| 193 NORTH ROUTE 3A HOOKSETT NH 03106 | LEVEL
MERCHANT
NH LIQUOR STORE #67 | 193 S 25 SPRINGER ROAD HOOKSETT NH 03106 | LEVEL
_ NORTH MERCHANT
NH LIQUOR STORE #68 | LAFAYETTE RD VILLAGE CTR | HAMPTON NH 03862 | LEVEL
MERCHANT
NH LIQUOR STORE #59 | 27 COLISEUM AVENUE NASHUA NH 03083 | LEVEL
MERCHANT
NH LIQUOR STORE #70 | RTE 12 TROY RO SWANZEY NH 03431 | LEVEL
MERCHANT
NH LIQUOR STORE #71_| 90 CALEF HIGHWAY LEE NH 03824 | LEVEL
i MERCHANT
NH LIQUOR STORE #72 | 100 FORT EDDY ROAD CONCORD NH 03301 | LEVEL
MERCHANT
NH LIQUOR STORE #73 | 195 SOUTH PO BOX 1993 HAMPTON NH 03843 | LEVEL
MERCHANT
NH LIQUOR STORE #74 | 34 NASHUA RD. LONDONDERRY __| NH 03053 | LEVEL
. MERCHANT
NH LIQUOR STORE #75 | 15 OLD STATE ROAD UNIT 1 BELMONT NH 03220 | LEVEL
MERCHANT
NH LIQUOR STORE #76 | 195 NORTH PO BOX 2081 HAMPTON NH 11111 | LEVEL
MERCHANT
NH LIQUOR STORE #77 | 360 STATE ROUTE 202 RINDGE NH 03461 | LEVEL
MERCHANT
NH LIQUOR STORE #78 | 416 EMERSON AVE HAMPSTEAD NH 03841 | LEVEL
MERCHANT
NH LIQUOR STORE #98 | 25 STORRS ST CONCORD NH 03301 | LEVEL
ST OF NH - LIQUOR
COMMIS 25 CAPITOL STREET CONCORD NH 03301 | CHAIN LEVEL
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Departmeiit of Safety Merchant Locations -

MERCHANT

NH DOS DMV BERLIN 551 GORHAM ROAD GORHAM NH 03581 | LEVEL
NH DOS DMV MERCHANT

CLAREMONT DMV OFFC MILL #1WATER ST CLAREMONT NH 03743 | LEVEL
NH DOS DMV DOVER MERCHANT

POINT 50 BOSTON HARBOR NEWINGTON NH 03801 | LEVEL
MERCHANT

NH DOS DMV EPPING | ROUTE 125 EPPING NH 03042 | LEVEL
MERCHANT

NH DOS DMV KEENE ROUTE 8 KEENE NH 03431 | LEVEL
NH DOS DMV MERCHANT

MANCHESTER 377 SOUTH WILLOW ST. MANCHESTER NH 03103 | LEVEL
MERCHANT

NH DOS DMV MILFORD | 4 MEADOW BROOK DR MILFORD NH 03055 | LEVEL
MERCHANT

NH DOS DMV NASHUA | 110 BROAD ST NASHUA NH 03060 | LEVEL
MERCHANT

NH DOS DMV SALEM 33 GEREMONTY DR SALEM NH 03079 | LEVEL
NH DOS DMV MERCHANT

TAMWORTH ROUTE 16 TAMWORTH NH 03886 | LEVEL
NH DOS DMV TWIN MERCHANT

MTN ROUTE 302 TWIN MOUNTAIN | NH 03585 | LEVEL
MERCHANT

NH DOS FR TICKETS 10 | 23 HAZEN DRIVE CONCORD NH 03867 | LEVEL
NH DOS LEBANON MERCHANT

SALVAGE 410 MIRACLE MILE EMS BLG LEBANON NH 03766 | LEVEL
. MERCHANT

NH DOS MP GILFORD 31 DOCK RD GILFORD NH 03246 | LEVEL
NH DOS ONLINE DRLIC MERCHANT

RENE 23 HAZEN DR CONCORD NH 03305 | LEVEL
NH DOS ONLINE MERCHANT

ELECTRIC 110 SMOKEY BEAR BLVD CONCORD NH 03301 | LEVEL
NH DOS SP DOVER MERCHANT

POINT 50 BOSTON HARBOR DOVER NH 03820 | LEVEL
MERCHANT

NH DOS SP KEENE ROUTE 9 KEENE NH 0m31 | LEVEL
NH DOS SP MERCHANT

MANCHESTER 377 S WILLOW ST MANCHESTER NH 03103 | LEVEL
NH DOS SP MERCHANT

TAMWORTH ROUTE 16 TAMWORTH NH 03886 | LEVEL
MERCHANT

NH DOS 5P TWIN MTN | ROUTE 302 TWIN MOUNTAIN | NH 03595 | LEVEL
] MERCHANT

NH DOS STATE POLICE | 33 HAZEN DRIVE CONCORD NH 03305 | LEVEL
NH DOS TWIN MERCHANT

'MTNLICENSING RT 302 TWIN MOUNTAIN | NH 03535 | LEVEL
NH DOSBSNSS MERCHANT

OFFICECON 10 HAZEN DRIVE CONCORD NH 03305 | LEVEL
NH DOSCONCRDMC MERCHANT

RIDR 33 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT

NH DOSF.R.CONCORD | 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT

NH DOS-FR INTERNET | 23 HAZEN DR CONCORD NH 03305 | LEVEL .

MERCHANT

NH DOSI.R.P.CONCORD | 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
NH DOSLIC N NORTH MERCHANT

HAVERHILL RT 10 GRFTN CNTY CRT MSE HAVERHILL NH 03774 | LEVEL
NH MERCHANT

DOSLICCLAREMONT DMV OFFC MILL #1WATER ST CLAREMONT NH 03743 | LEVEL
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NH MERCHANT
DOSLIGCOLEBROOK TOWN HALL 10 BRIDE ST COLEBROOCK NH 03576 | LEVEL
MERCHANT
NH DOSLICCONCORD | 33 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NH DOSLICEPPING ROUTE 125 EPPING NH 03042 | LEVEL
MERCHANT
NH DOSLICKEENE ROUTE 8 KEENE NH 03431 | LEVEL
MERCHANT
NH DOSLICLACONIA BELLKNAP MALLROUTE 3 BELMONT . NH 03220 | LEVEL
MERCHANT
NH DOSLICLEBANON ROUTE 4 LEBANON NH 03756 | LEVEL
MERCHANT
NH DOSLICMANCHSTR | 377 S. WILLOW STREET MANCHESTER NH 03103 | LEVEL
MERCHANT
NH DOSLICMERRIMACK | HARRIS POND OFFGC PRKRT 3 | MERRIMACK HH 03054 | LEVEL
' MERCHANT
NH DOSLICMILFORD 4 MEADOW BROOK DR MILFORD NH 03055 | LEVEL
MERCHANT
NH DOSLICSALEM 33 GEREMONTY DR SALEM NH 03079 | LEVEL
MERCHANT
NH DOSLICTAMWORTH | ROUTE 16 TAMWORTH NH 03886 | LEVEL
NH DOSMARINE MERCHANT
PATROL 31 DOCK ROAD GILFORD NH 03249 LEVEL
NH MERCHANT
DOSTITLECONCORD 10 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NH FIRE SAFETY 110 SMOKEY BEAR BLVD CONCORD NH 03305 | LEVEL
NH FIRE STNDRDS - MERCHANT
TRAINNG 58 SMOKEY BEAR BLVD CONCORD NH 03301 | LEVEL
MERCHANT
NH SOALICDOVER PNT_| 50 BOSTON HARBOR NEWINGTON NH 03801 | LEVEL
NH-DEFARTMENT OF
SAFETY 10 HAZEN DR. CONCORD NH 03305 __| CHAIN LEVEL
NHDOS CALL CTR MERCHANT
CONCORD 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
NHDOS CALL CTR _ MERCHANT
TICKET 10 23 HAZEN DRIVE CONCORD NH 03305 | LEVEL
MERCHANT
NHDOSREG CONCORD | 23HAZEN DRIVE CONCORD NH 03305__ | LEVEL
NHDOSWINDHAMSCAL MERCHANT
ESB 93 SOUTHBOUND WINDHAM NH 03087 | LEVEL
Departmernit of Agriculture Merchant Locations
NH DEPT OF AGR
MKTS-FOOD PO BOX 2042 CONCORD NH 03302 | CHAIN LEVEL
NH DEPT OF AGR MERCHANT
ONLINE 25 CAPITOL ST. CONCORD NH 03301 | LEVEL
. - 1
Department of Resources and Economic Development
BEAR BROOK STATE MERCHANT
PARK 157 Deerfield Road Allenstown NH 03275 | LEVEL
CRAWFORD NOTCH HARTS - MERCHANT
STATE 2057 US RT. 302 LOCATION NH 03812 | LEVEL
DIV OF PARKS GILSON MERCHANT
POND 585 Dublin Road Jaffery NH 03452 | LEVEL
DRED HAMPTON MERCHANT
METERS 180 Ocean Blvd HAMPTON NH 03871 | LEVEL
ORED JERICHO STATE MERCHANT
PARK Jericho Lake Rd Berlin NH 03570 LEVEL
DRED/WALLIS SANDS MERCHANT
STATE 900 Ocean Bivd Rye NH 03470 | LEVEL
ECHO LAKE/CANNON 852 USRTE 3 Lincoin NH 03251 MERCHANT
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LEVEL
ELLACOYA STATE MERCHANT
PARK 280 Scenic Drive Giltord NH 03248 | LEVEL
MERCHANT
FROST FARM SITE RT28 Derry NH 03038 | LEVEL
GREENFIELD STATE MERCHANT
PARK 52 Campground Rd Greenfield NH 03047 LEVEL
HAMPTON PAVILION ‘ MERCHANT
RETAIL 180 Ocean Bivd Hampton NH 03871 LEVEL
MERCHANT
HAMPTON STATE PARK | 2 Ocean Bivd Hamplon NH 03871 | LEVEL
MERCHANT
HAMPTON-METERS 180 Ocean Bivd Hamplon NH 03871 | LEVEL
LAFAYETTE PLACE MERCHANT
CAMPGROU 11 Franconia Noteh FRANCONIA NH 03580 | LEVEL
LAKE FRANCIS STATE MERCHANT
PARK 439 River Road Pittsburg NH 03592 | LEVEL
MONADNOCK STATE MERCHANT
PARK 160 POOLE ROAD JAFFREY NH 03452 | LEVEL
MT WASHINGTON MERCHANT
STATE PARK PO BOX D Gorham NH 03302 | LEVEL
NH DEPT OF PARKS &
REC 172 PEMBROKE RD CONCORD NH 03302 | CHAIN LEVEL
NH DRED NAT MERCHANT
HERITAGE. B 172 PEMBROKE RD CONCORD NH 03302 | LEVEL
NH FORESTRY-DEPT MERCHANT
RES & - | 172 PEMBROKE RO CONCORD NH 03302 | LEVEL
. MERCHANT
NH STATE PARKS HG | 172 PEMBROKE RD CONCORD NH 03302 | LEVEL
PAWTUCKAWAY STATE MERCHANT
PARK 128 Mountain Rd Notiingham NH 03290 | LEVEL
SUNAPEE BEACH MERCHANT
STATE PK 1460 RTE 103 Newbury NH 03255 | LEVEL
UMBAGOG STATE MERCHANT
PARK Upton Rd (RT 26) Errol NH 03579 | LEVEL
MERCHANT
WEEKS HISTORIC SITE | Off RTE 3 Lancaster NH 03584 | LEVEL
WENTWORTH MERCHANT
MANSION SITE 375 Lillle Harbor RD Portsmouth NH 03038 | LEVEL
WHITE LAKE STATE MERCHANT
PARK 1632 While Min Hwy TAMWORTH NH 03890 | LEVEL
R NN "y e TR, k i
Department of Environmental-Services LR
DEPT ENVIRONMENTAL
SVCS 26 HAZEN DRIVE CONCORD NH 03301 | CHAIN LEVEL
MERCHANT
DES-PIP 29 HAZEN DRIVE CONCORD NH 03301 | LEVEL
MERCHANT
DES-RIMS 29 HAZEN DRIVE CONCORD NH 03301 | LEVEL
K R s, oy G Lo : LD R
Department of Fish & Game o *? 5 .
NH FISH & GAME DEPT, | 11 HAZEN DRIVE CONCORD NH 03301 | CHAIN LEVEL
NH FISH & GAME - MERCHANT
DPRTMNT 11 HAZEN DRIVE CONCORD NH 03301 | LEVEL
. ossaill LIoR ., - : ' . Lt ]
Department.of Corrections e
NH CORRECTIONAL
INDUSTRI 312 NORTH STATE STREET CONCCORD NH 03301 | CHAIN LEVEL
NH CORRECTIONL MERCHANT
INDSTRIES

312 NORTH STATE STREET

Staté Houss Visitor Ceniter -

CONCORD

LEVEL
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) MERCHANT
NH VISITORS CENTER 107 N. MAIN ST.RM 119 CONCORD NH 03301 LEVEL
NH VISITORS CENTER 107 N MAIN ST, #119 CONCORD NH 03305 CHAIN LEVEL
Administrative Office of the Courts
10TH CIRC : MERCHANT
BRENTWOOD FD 10 ROUTE 125 BRENTWOOD NH 03833 LEVEL
10TH CIRC CANDIA ) MERCHANT
DIST 110 RAYMOND ROAD CANDIA NH 03034 LEVEL
10TH CIRC DERRY MERCHANT
DISTRICT 10 COURTHOUSE LN DERRY NH 03038 LEVEL
10TH CIRC HAMPTON MERCHANT
DIST 130 LEDGE RD SEABROOK NH 03874 LEVEL
10TH CIRC PLAISTOW 038652 | MERCHANT
DIST 14 ELM ST PLAISTOW NH 207 LEVEL
10TH CIRC PCRTSM MERCHANT
DIST _ 111 PARROTT AVENUE PORTSMOUTH NH 03801 LEVEL
10TH CIRC PROBATE MERCHANT
DIV 10 ROUTE 125 BRENTWOOD NH 03833 LEVEL
MERCHANT
10TH CIRC SALEM DIST | 35 GEREMONTY ORIVE SALEM NH 03079 LEVEL
10TH CIRCUIT EXETER MERCHANT
DIS 10 ROUTE 125 BRENTWOOD NH 03833 LEVEL
15T CIRC BERLIN 035702 | MERCHANT
DISTRIC 650 MAIN ST STE 100 BERLIN NH 471 LEVEL
18T CIRC COLEBROOK 035840 | MERCHANT
DIST C/0 55 SCHOOL ST STE 201 LANCASTER NH 000 LEVEL
15T CIRC LANCASTER MERCHANT
DIS i 55 SCHOOL ST, STE 201 LANCASTER NH 03584 LEVEL
15T CIRC LANCASTER MERCHANT
FD 55 SCHOOL STREET STE 201 LANCASTER NH 03584 LEVEL
. MERCHANT
15T CIRC PROBATE DIV | 55 SCHOOL ST #104 LANCASTER NH 03584 LEVEL
2ND CIRC HAVERHILL NORTH MERCHANT
DIST 3785 OC HIGHWAY, BCX 10 HAVERHILL NH 03774 LEVEL
2ND CIRC HAVERRILL NORTH MERCHANT
FD 3785 DARTMOUTH COLLEGEH HAVERHILL NH 03774 LEVEL
2ND CIRC LEBANON MERCHANT
DIST 38 CENTERRA PARKWAY LEBANON NH 03766 LEVEL
2ND CIRC LITTLETON MERCHANT
DIST 134 MAIN STREET LITTLETON NH 03581 LEVEL
2ND CIRC PLYM MERCHANT
FAMILY DI 26 GREEN ST PLYMOUTH NH 03264 LEVEL
2ND CIRC PLYMOUTH MERCHANT
DIST 26 GREEN STREET PLYMOUTH NH 03264 LEVEL
2ND CIRC PROBATE 3785DRTMOUTH NCORTH MERCHANT
11" COLEGEHWY#] HAVERHILL NH 03774 LEVEL
IRD CIRC CONWAY MERCHANT
DIST BOX 940 CONWAY NH 03818 LEVEL
3RD CIRC OSSIPEE MERCHANT
DIST 96 WATER VILLAGE RD #2 QSSIPEE NH 03854 LEVEL
3RD CIRCUIT PROBATE MERCHANT
Div 96 WATER VILLAGE RD#1 OSSIPEE NH 01884 LEVEL
MERCHANT
4TH CIRC LACONIA 26 ACADEMY STREET LACONIA NH 03246 LEVEL
4TH CIRC PROBATE MERCHANT
DIV 64 COURT ST LACONIA NH 03248 LEVEL
5TH CIRC CLAREMONT 037433 | MERCHANT
DIST 1 POLICE CT STE 2 CLAREMONT NH 629 LEVEL
5TH CIRC CLAREMONT MERCHANT
FD { POLICE COURT SUITE 2 CLAREMONT NH 03743 LEVEL
5TH CIRC NEWPORT MERCHANT
DIST 55 MAIN STREET NEWPORT NH 03773 LEVEL
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5TH CIRC NEWPORT MERCHANT

FD 55 MAIN STREET #2 NEWPORT NH 03772 LEVEL

5TH CIRC PROBATE MERCHANT

DIV 14 MAIN ST NEWPORT NH 03773 LEVEL

6TH CIRC HENNIKER MERCHANT

FD 41 LIBERTY HILL RD #2 HENNIKER NH 03242 LEVEL

6TH CIRC HILLSBOROD MERCHANT

DIST 15 ANTRIM ROAD HILLSBORQUGH NH 03244 LEVEL

6TH CiIRC HOOKSETT MERCHANT

DIST 101 MERRIMACK STREET HOOKSETT NH 03106 LEVEL

8TH CIRC HOOKSETT MERCHANT

FD 101 MERRIMACK ST. HOOKSETT NH 03106 LEVEL

6TH CIRC MERRIMACK MERCHANT

DIsS BABAASIC RD, BOX 324 MERRIMACK NH 03054 LEVEL

6TH CIRC PROBATE ’ MERCHANT

o 163 NO MAIN ST CONCORD NH 03301 LEVEL

6TH CIRCUIT 033010 | MERCHANT

CONCORD DIS 32 CLINTON ST CONCORD NH 000 LEVEL

6TH CIRCUIT FRANKLIN MERCHANT

DIs 7 HANCOCK TERRACE FRANKLIN NH 03235 LEVEL

7TH CIRC DOVER . MERCHANT

DISTRICT 25 8T THOMAS STREET DOVER NH 03820 LEVEL
MERCHANT

7TH CIRC DOVER FD 25 ST THOMAS ST DOVER NH 03820 LEVEL

7TH CIRC PROBATE 038210 | MERCHANT

DIv 259 COUNTY FARM RD DOVER NH 799 LEVEL

7TH CIRC ROCHESTER MERCHANT

DIST 76 NORTH MAIN STREET ROCHESTER NH 03867 LEVEL

7TH CIRC ROCHESTER MERCHANT

FD 258 COUNTY FARM RCAD DOVER NH 03821 LEVEL

8TH CIRC JAFFREY MERCHANT

DIST 84 PETERBOROUGH ST JAFFREY NH 03452 LEVEL
MERCHANT

8TH CIRC KEENE DIST 3 WASHINGTON ST, BOX 364 KEENE NH 03431 LEVEL

8TH CIRC PROBATE MERCHANT

DIv 12 COURT ST KEENE NH 03431 LEVEL

8TH CIRCUIT JAFFREY MERCHANT

FD 84 PETERBOROUGH STREET JAFFREY NH 03452 LEVEL

9TH CIR MANCHESTER MERCHANT

DIST 35 AMHERST ST MANCHESTER NH 03105 LEVEL

9TH CIRC GOFFSTOWN MERCHANT

FD 329 MAST RD GOFFSTOWN NH 03045 LEVEL

9TH CIRC MERCHANT

MANCHESTER FD 35 AMHERST STREET MANCHESTER NH 0311 LEVEL

9TH CIRC MERRIMACK 030549 | MERCHANT

FD 8 BABOOSIC LAKE RD MERRIMACK NH 919 LEVEL

9TH CIRC MILFORD MERCHANT

DIST 180 ELM STREET MILFORD NH 03055 LEVEL

9TH CIRC NASHUA MERCHANT

DIST 25 WALNUT STREET NASHUA NH 03060 LEVEL

9THCIRCUITNASHUAF A MERCHANT

MILY 30 SPRING ST NASHUA NH 03061 LEVEL

9THCIRCUITNASHUAPR 030610 | MERCHANT

OBATE 30 SPRING ST NASHUA NH 387 LEVEL

BELKNAP SUPERIOR MERCHANT

COURT 64 COURT ST LACONIA NH 03246 LEVEL

CARROLLCNTY . MERCHANT

SUPERICR CRT 96 WATER VILLAGE RD BOX3 OSSIPEE NH 03864 LEVEL

CHESHIRE MERCHANT

CNTYSUPERIORCRT 12 COURT ST KEENE NH 03431 LEVEL

COO0S SUPERICR . MERCHANT

COURT 55 SCHOOL ST #301 LANCASTER NH 03584 LEVEL
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FAMILY DIVISION AT

MERCHANT
LITTL 134 MAIN ST UTTLETON NH Q3561 LEVEL
GRAFTON CNTY MERCHANT
SUPERIORCRT 3785 DARTMOUTH COLL HWY N HAVERHILL NH 03774 -LEVEL
HILLSBOROUGH SUP 031012 | MERCHANT
CT NRTH 300 CHESTNUT ST RM 104 MANCHESTER NH 433 LEVEL
MERCHANT
HILLSBOROUGH SUP S | 30 SPRING 5T NASHUA NH 030561 LEVEL
MERRIMACK MERCHANT
CNTRYSUPCRT 163 NORTH MAIN ST CONCORD NH 03302 LEVEL
MERCHANT
NH SUPREME COURT 1 NOBLE DR CONCORD NH 03301 LEVEL
ROCKINGHAM CNTY MERCHANT
SUP CRT 10 ROUTE 125 BRENTWOOD NH 03848 | LEVEL
STATE OF NH COURTS | 25 CaPITOL ST CONCORD NH 03301 | CHAIN LEVEL
STRAFFORD CNTY SUP MERCHANT
CRT 259 COUNTY FARM RD DOVER NH 03820 LEVEL
SULLIVAN CNTY MERCHANT
SUPRIORCRT 22 MAIN ST NEWPORT NH 03773 | LEVEL
Secretary of State
NH SEC OF STATE 107 N MAIN STREET RM 204 CONCORD NH 03301 CHAIN LEVEL
NH SEC OF STATE 033010 MERCHANT
CORP * 107 N MAIN STREET RM 204 CONCORD NH 000 LEVEL
MERCHANT
NH SEC OF STATE QTC | 107 N MAIN STREET RM 204 CONCORD NH 03301 LEVEL
NH SECRETARYOF MERCHANT
STATE UCC 107 N MAIN STREET RM 204 CONCORD NH 03301 LEVEL
Board of Nursin
NH BOARD OF 033012 MERCHANT
NURSING 19 SOUTH FRUIT STISTE 16 CONCORD NH 431 LEVEL
NH BOARD OF 033012 MERCHANT
NURSING 20 SOUTH FRUIT STISTE 16 CONCORD NH 421 LEVEL
NH BOARD OF 033012
NURSING 21 SQUTH FRUIT ST/STE 16 CONCORD NH 431 CHAIN LEVEL
n i, .
Pease Development Authority
PDA - DPH 555 MARKET ST PORTSMOUTH NH 03801 CHAIN LEVEL
038010 | MERCHANT
PDA-DPH 555 MARKET ST PORTSMOUTH NH 369 LEVEL
MERCHANT
PDA-DPH-MARKET 555 MARKET STREET PORTSMQUTH NH 03801 LEVEL
Joint Board of Licensure .
BOARD OF MERCHANT
ACCOUNTANCY VT 56 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF MERCHANT
ARCHITECTS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF MERCHANT
ARCHITECTS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF COURT MERCHANT
REPORTERS 58 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF MERCHANT
FORESTERS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF LAND MERCHANT
SURVEYORS 57 REGIONAL DR CONCORD NH 03301 -LEVEL
BOARD OF LAND MERCHANT
SURVEYQORS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF LANDSCAPE MERCHANT
ARCH| 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF M H 58 REGIONAL DR CONCORD NH 03301 MERGCHANT
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INSTALLERS LEVEL
BOARD OF NATURAL MERCHANT
SCIENTI 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD QF MERCHANT
PROFESSIONAL EN 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF MERCHANT
PROFESSIONAL GE 57 REGIONAL DR CONCCRD NH 03301 LEVEL
BOARD OF PROFSSNL MERCHANT
ENGNRS 57 REGIONAL DR CONCORD NH 03301 LEVEL
BOARD OF PROFSSNL MERCHANT
GEOLGS 57 REGIONAL DR CONCORD NH 03301 LEVEL
JOINT BOARD HQ 57 REGIONAL DR CONCORD NH 03301 CHAIN LEVEL
NH BOARD OF MERCHANT
ACCOUNTANCY 57 REGIONAL DR CONCORD NH 03301 LEVEL
MERCHANT
NH HOME INSPECTORS | 57 REGIONAL DR CONCORD NH 03301 LEVEL
REAL ESTATE MERCHANT
APPRAISERS 58 REGIONAL DR CONCORD NH 03301 LEVEL
Department of Transportation® - “i
NH DEPT OF
TRANSPORATION 7 HAZEN DR CONCORD NH 03301 CHAIN LEVEL
NH DEPT MERCHANT
TRANSPORTATION 7 HAZEN DR CONCORD NH 03302 LEVEL
Department of of, Health and Human Services -
NH DEPARTMENT OF :
HEALTH PARADE ROAD LACONIA NH 03246 CHAIN LEVEL
NH DEPT HEALTH MERCHANT
MTPLE OFF 105 PLEASANT ST CONCORD NH 03301 LEVEL
4 . . YA ot .- o
Lottery Commission 2
MERCHANT
NH LOTTERY 14 INTEGRA DR CONCORD NH 03302 LEVEL
NH LOTTERY HQ 14 INTEGRA DR CONCORD NH 03301 CHAIN LEVEL
MERCHANT
STATE OF NH LOTTERY | 14 INTEGRA DR CONCORD Nk 03301 LEVEL
B Y CooTw N SN : T : N Con : -
Department .of Education :
MERCHANT
DEPT OF EDUCATION 101 PLEASANT ST CONCORD NH 03301 LEVEL
033010
DEPT OF EDUCATION 101 PLEASANT ST CONCORD NH 000 CHAIN LEVEL
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EXHIBIT B: COMPENSATION

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

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

INVOICING

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

by Contractor’s credit and finance team,
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PAYMENT AND NOTITFICATION

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

e Contractor shall make available bath on line and in printable form, detailed credit and
debit rate schedules described in Exhibit B, Compensation. All Merchants shall have
access to this pricing and it shall be maintained current.

s Payment - The State shall pay Contractor by a direct debit from a designated
Merchant Account one time per month.

OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fifteen (15) business days, return 1o

the State the full amount of any overpayment or erroncous payment upon notice from
the State.
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FEE SCHEDULE (“Schedule A™)

Merchamt Name: Siate Of New Hampshire  Average Ticket: $68.00
Contract Torm (Y cars): 5 Annual Volume: $358,283,576
Transmiasion Method: Bilend Fee Collection Frequency Monthly
Pricing Mathod: Interchange Plus

Processing Fees: ‘Authoriz ation Fee- Per Authoriz stion Anemgt

“Fer lem Feo- Par Sallied Tranasclion
The discount 1ate i charped 83 8 % of lolal gross dolar volume

Card Type Auth Fes' Per ltem Fee**  Discount Rate™"
Visa $0.025 $0.000 $0.000
MasterCard $0.025 $0,000 $0.000
American Exprass $0.050 3$0.000 $0.000
Discover Full Senice $0.050 30.000 $0.000
Discover Direct $0.050 $0.000 $0.000

PIN Debit $0.000 $0.035 30.000

Par Occurrencs Fees: Amount Description

Chargeback Fee $5.00 Per Chargeback

ACH Reject Fee $25.00 Per ACH Retumed htem

ACH Deposil Fea Waived Per ACH Depasit

Billback Surcharge Fee 0.00% % of Sale fx Each Downgradea Transactlon
Voice Auth/ARL Fee 30.55 Per Voice Auth/ARU hem

Monthly Fass:
Wirelass Monihly Fee $15.00 Per Month per Wireless Device
Lease Lina Fee $579.30 Per Month for 2 lines

Additional Product Fess:

GG; GGe4 Additional Transaction Fee $0.035 Par e4 Authorization-All Card Types

GG: GGed Set Up Fee Waived Par g4 MID Sat Up

GG, GGed Monihly Faa Waived Par Month per e4 MID

Cybersource SBB Addilional Tran Foo $0.05 Per Cybersourca Authorization-All Card Types
Cybersource SBB Set Up Fee $25.00 Per Cybersource MID Set Up

Cybersource S8B Morthly Fes $10.00 Per Month per Cybersourca MID

Cybersource SBC Additional Tran Fee $0.05 Per Cybersourca Authorization-All Card Types
Cybersource SBC Set Up Fea $25.00 Per Cybersource MID Sat Up

Cybersource SBC Monthly Fee $10.00 Par Month per Cybersource MID

Skipjack Addilional Tran Fee $0.05 Par Skipjack Authorization-All Cand Types
Skipjack Sat Up Fee $25.00 Per Skipjack MID Sat Up

Skipjack Monthly Fee . $10.00 Per Month per Skipjack MID

Mobile Pay App Set Up Fee $19.95 Par User per Terminal ID

Mobile Pay App Monthly Fea $23.99 Per User per Terminal 1D

Mobile Pay Web Set Up Fee 319.95 Per User per Terminal 10

Mokila Pay Web Monlhly Fee (Single Usan $23.89 Per User per Terminal ID

Mobile Pay Wab Monlhly Fee (Multi User) $23.99 Par Month per Tarminal ID (5 users max)

All lelecommunications costs/Third Party Fees will be passed through to CUSTOMER.

Interchange Schedule and Qualification Attachmaents {Intarchange Schedules)
VisaMasterCard/Discows nterchange BAMS.MVD. 513, 1.IC_Net
PIN Debit Switch and Interchange Fees Nat Applicable
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Transaction Fees

Consumer Payment Fee:

SCHEDULE A (CONTINUED}

PAYPOQINT SERVICE FEES

Description

The amount charged for each consumer payment transaction
that is processed using the PayPaint Services.

Summary Presentment Fee:

The amount charged for each summary bill presentment
transaction that is processed using the PayPoint Services.

0.10

Virtual Terminal Fee:

The amount charged for each transaction that is processed
using the PayPaint Services’ virtual terminal functionality.

0.10

Convenience Fee
Administration Fee:

The amount charged for processing each convenience fee
assessed and collected by Customer pursuant to the
applicable card association rules in connection with an
eligible transaction.

0.10

IVR Fee:

The amount charged per minute for IVR services.

0.15

Credit Card/Debit Card Fee:

The amount charged for each credit card or debit card
{signature, PIN based or PINless} transaction that is processed
using the PayPoint Services.

0.25

eCheck Fee:

The amount charged for each eCheck payment transaction
that is processed using the PayPoint Services.

0.25

Monthly Minimum Fee:

The minimum amount charged to Customer each month for
processing transactions using the PayPoint Services. If the
total Fees for any month are less than the Monthly Minimuem
Fee, then the Monthly Mintmum Fee will apply for such
month; and Customer will be billed for the difference
between the Monthly Minimum Fee and the total transaction
fees billed during the applicable month.

$375.00

Non-Transaction

Fees Description Amount
The amount charged for initlal setup and initiation of the
Setup Fee: . o8 P $500.00
PayPoint Services.
. - The amount charged each day to provide on-site training to
- : R . ,000.00
On-Site Training Fee Customer in connection with the PayPoint Services. $2,000
The amount charged per hour for any custom development
requests that Customer and BAMS agree upon in connection
! Available
with the PayPolnt Services. Custom development requests
Custom Development Fee: ) . , Upon
will be subject to a separate evaluation process and Reguest
statement of work defining the parameters and deliverables 4
for the project.

Capitalized terms not defined above are defined in the Agreement (“Agreement”) lo which this Schedule A is
incorporated.

38



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

Fees for Gift Card Services

» Setup Fee - $60.00 for first location, $40.00 each additional location
= $0.47 - card production

»  $0.23 - card carrier

* $5.00 - package of 100 envelopes

» $0.12 Fee Per Transaction

Fees for TransArmor Services
$0.025 per item

The Bankcard Service Fees above are per Visa, Discover andfor MasterCard transaction. Sales plus Interchange and
Assessments will be charged daily,

The lransaction fees set forth in Schedufe A are based on the average ticke! and annual bankcard volume se! forlh
above, and CUSTOMER's transactions qualifying at the Target Qualification inlerchange levels set forth above (the
“Qualifying Interchange Level{s)’). The Qualifying Interchange Levels above are anticipated assumptions. The
interchange applicable to each transaction will be based on the actual qualilication level of the transaction. For each
transaction nol at the Qualifying Interchange Level identified above, we will charge you an additional fee as described
below.

Important Information About Your Fees

Interchange

A significant amount of the fees that we charge you for processing your fransactions consists of charges thai we must
pay to issuing banks (or thal are otherwise charged to us by the Card Organizations) under the Card Organization
Rules. These charges are often referred to as “Interchange fees” or simply “interchange”. Interchange fees are set by
the Card Ovrganizations based upon a series of Interchange levels that they establish and modify from time to time.
Thus, the Interchange fee charged for a given transaction depends on the tnterchange level applicable to that
transaction; and 1hat interchange level depends on a number of factor establish by the Card Organizations, such as
the type of Paymeni Instrument presented, specific information contained in the transaction, how and when the
transaction is process, your indusiry and other factors. For a fransaction 1o qualify al any specific interchange level,
the applicable qualification criteria must be mel. Note that the Card Organizations regularly add new Interchange
levels, and change the Interchange rates and qualification criteria for exisiing Interchange levels.

Target Discount Rate and Target Qualification Lovel

The Target Qualification Levet ig the Interchange level Ihat we expect to apply to your transaclions. It is determined
based on the type of transactions you submil and how they will most likety be processed. However, it is possible that
some or many of your transaclions will downigrade io a more costly Interchange level, resulting in higher Interchange.
This may occur because those “Non-Qualified Transactions™ do not meet the crleria to qualify at your Target
Qualification Level. BAMS has set your Target Qualification Level {as sel forth in this Schedule A) based on the
assumption that all of your transaclions will satisfy the criteria eslablished by the Card Organization Rules fo meet that
qualification level. The actual Interchange applicable to each transaction though, will be based on the actual
qualification level of the transaction.

Non-Qualifled Transactions .

Non-Qualified Transaction will qualify at a level resulting in Interchange fees higher than those applicable to your
Target Qualification Level. For processing each such Non-Qualified Transaction, we wilt charge ycu both the actual
Interchange applicable lo the transaction and a - *Billback™ as delined beiow (or elsewhere on this Schedule A). The
total of any - billback will appear on your statement.

Blllback
Blllback is tho difforonco batwoen the target Interchango lavel and the higher interchange loval tho transaction
qualified at.

Non-Qualified Surcharge: a fee assessed by Servicers for processing a Non-Qualified Transaction, and Is calculated
as a percenlage of the amount of the Non-Quallfied Transaction. The Non-Qualified Surcharge applicable 1o your
Non-Qualified Transaction is 0.00%.

39



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

3.

a. Terminals

Egqulpment Costs:

Hypercom T4210 Yes 382.00
FD200 TI Yes 549.00
VeriFane VX570 Yes 599.00
Hypercomn 74220 Yes 535.00
FD200 T+ WIF| Terminal Yes 599.00
FD300 TI WIFI Terminal Yes 569.00
FD400 GPRS/COMA Terminal No 837.00

External Pin pads optional cost quotad as raquested

b. Mobile Pay (Magnetic Swipe Reader): One per MID at no charge; $23.99 for each additional user/TID per MID,

C. Lease Line;

Description Quantity Total

Cisco 1821, dual Ethemet, 256 MB Flash /512
1 MB DRAM. EPI-PLUS, DES/3DES/AES 2 $4 289.82
Encryption with rack kit, T1 WAC module & e
support for POTS dial backup
Cisco 1921 dimensions (Hx W x D) 1.75x 13.5x
2 11.5 in. (44.5 x 3429 x 292.1 mm}. 1-RU height, 1 $-
Rack-mount 18in. (483 mm)
3 backup slie network charge 1 $250.00
4 cable{s} 2 $20.00
5 . $-
6 Sub-Total $4,559.82
7 Circuit install fee of $2,500 waived. $-
8 shipping & handling $100.00
o k] Pt ara S o v E vﬂﬂmm a_; A TG T
e L T e e %@ﬁ%& KSARERERE
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4, Card

anization Pass h Fees:

In addition to the interchange rates. SERVICERS may pass through to CUSTOMER, without markup, any fees
assessed lo SERVICERS by the Card Organizations, including bul not limited to, new fees, fines, penalties and
assessment imposed by the Card Organizations. These pass through fees inciude the following®:

VISA FEES: The following fees result from charges assaessed to SERVICERS from Visa and are
subject to Increases, decreasas and additlonal new fees imposed by Visa.

Fee/Name Fea/Description
VISA ASSESSMENT i;r?és of the total dollar amount of all Sales
VISA KILOBYTE FEE $0.0025 per kilobyte.

VISA ZERC DOLLAR VERIFICATION FEE

$0.025 assessed on ALL Account Verificalion
messages submitted for $0.00, including both
approved and declined, AVS, and SMS account
verification messages.

VISA ZERO FLOOR LIMIT FEE

$0.10 assessed on all clearing transactions when
the Transaction |0 on the Authorization does not
match the Transaction ID on the Clearing, Fee
also applies when Transaction ID is missing
allogether.

VISA NETWORK ACQUIRER PROCESSING
FEE (NAPF) - Credit

$0.0195 assessed on all Visa autherizalions,
including POS Check, o merchants not using
Visa's Merchant Direct Exchange {(MDEX).
Merchants using MDEX shall be assessed
$0.0145, shown as an increase to the variable
V.IL.P. Access Fee. The NAPF fee will not apply
o Account Verification messages, pre-
authorization requests, Interink/PLUS PIN Debit,
adjustment messages, authorization reversals,
and other administrative messages.

VISA NETWORK ACQUIRER PROCESSING
FEE {NAFPF) — Debit & Prepaid

$0.0155 assessed on all Visa authorizations,
including POS Check, to merchants nol using
Visa's Merchant Direct Exchange (MDEX).
Merchants using MOEX shall be assessed
$0.0105, shown as an increase to the variable
V.I.P. Access Fee. The NAPF fee will not apply
to  Account Verification messages, pre-
authorization requests, Interink/PLUS PIN Debit,
adjustment messages, authorization reversals,
and other administrative messages.

VISA AUTHORIZATION SYSTEM MISUSE
FEE (MISUSE)

£0.045 per authorization that is not followed by a
matching Visa dearing {or I$ nol properly
reversed in the case of a cancelledivoided
transaction) as shown by a matching transaction
1D.

VISA INTERNATIONAL SERVICE FEES
(FOR PURCHASE TRANSACTIONS)

0.40% of the source amount on U.5, Acquired
Originat Purchase {ransactions when the Issuer
Country is different from the Merchani Country.

VISA INTERNATIONAL SERVICE FEES (FOR
CASH ADVANCE TRANSACTIONS)

0.40% of the source amount on U.S. Acquired
Cash Disbursement transactions when the Issuer
Counlry is different from the Merchant Country.

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

0.45% per transaclion conducted at U.S.
merchant locations with a non-U.S. issued card;
applicable to high-risk merchants in MCCs 5962
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(Direct Marketing — Travel-Related Arrangement
Services), 5866 (Direct Marketing -~ Outbound
Telemarketing Merchanis), and 5967 (Direct
Markeling — Inbound Telemarketing Merchants).

Visa US Debit Integrity Transaction Fee

$.10 charged on each signature debit, non-PiN
transaction (including Visa Consumer and
Business debit cards and Visa Consumer and
Commercial Prepaid Cards) that does not meet
the qualification criteria defined under the Visa
U.S. Custom Payment Service {(CPS) program.

Visa Fixed Acquirer Network Fee

See Visa Fixed Acquirer Network Fee section of
rate schedule for Visal/MasterCard/Discover
Interchange referenced in Interchange Schedules
seclion gbove,

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

$0.01 per authorization for Merchants in MCC
5542 (Automated Fuel Dispensers) who are
required to support partial
authorizations. PANPF is Imposed on AFD
fransactions that do not support partial
authorization. This fee was initially effective in
April 2008 but was then delayed to allow
merchants time 1o become compliant.

MASTERCARD FEES: The following fees result from charges assessed to SERVICERS from
MasterCard and are subject to increases, docreases and additional new fees imposed by

MasterCard.

Fee/Namae FeafDescription

MASTERCARD ASSESSMENT FEE ({)).'13;‘1: of the total dollar amount of all Sales
0.02% fee assessed on the gross dollar amount

?:‘:?:E’;;ARD ASSESSMENT  FEE of MasterCard Consumer and Commercial credit

transactions, that are $1,000 or greater.

MASTERCARD KILOBYTE FEE

$0.0035 per Kilobyte.

MASTERCARD CROSS BORDER FEE (US)

0.40% of the total dollar amount of a transaction
that is completed at a U.S. merchant location
with a non U.S. or a non U.S. Territory Issued
cardg.

MASTERCARD CROSS BORDER FEE
{Asia/Pacific)

0.80% of the tofal dollar amount of a transaction
that is completed in the Asia/Pacific merchant
location with a non Asia/Pacific issued card.

MASTERCARD CROSS BORDER FEE {Latin
America/Caribbean)

0.80% of the total dollar amount of a transaction
that is completed n the Latin
AmericarvCaribbean merchant location with a
non Latin American/Caribbean issued card.

MASTERCARD CROSS BORDER FEE
(Canada)

0.80% of the total dollar amount of a transaction
that is completed al a Canadian merchant
location with a non Canadian Issued card.

Any combination of merchant location and issuer
in USA, Puerto Rico, Virgin lIslands, Guam,
Marshall Islands and Northern Marianna Islands
will be exempt from the Cross Border fee.
Transaction on a MasterCard branded credil or
debit card processed through MasterCard's
clearing systern in which the cardholder country
code differs from the country code of the
merchant; applicable to sale/purchase
transactions, chargeback re-presentment and
reversal transaclions.

MASTERCARD NETWORK ACCESS AND
BRAND USAGE (NABU) FEE

$0.0185 assessed on al MasterCard
authorization attempts and credit (sales return)
transactions that are processed with a U.S.
issued card at a U.S. merchant location. Does
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not apply lo authorization reversals and $0
Account Stalus Inquiry transactions.

MASTERCARD CARD NOT PRESENT AVS
ACCESS FEE

$.0075 assessed on all MasterCard Card Not
Present authodzations that use the Address
Verification Service (AVS) that are submitted for
maore than 30.

MASTERCARD AVS CARD PRESENT FEE

$0.005 assessed on all MasterCard card preseni
authorizalions that use the Address Verification
Service (AVS) that are submitted for more than
50.

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTERREGIONAL

50.03 assessed on all Account Siatus Inquiry
Service messages where the country code of the
merchant is different from the country code of the
cardholder.  Account Status Inquiry Service
fransaclions must be submitted for 30 and are
used to validate cardholder accouni numbers and
olher elements, such as CVC2 and AVS prior to
obtaining an aclual authorization. Effective June
14, 2011,

MASTERCARD ACCOUNT STATUS INQUIRY
FEE - INTRAREGIONAL

50.025 assessed on all Account Status Inguiry
Service messages where the country code of the
merchant is the same as the country code of the
cardholder.  Accouni Status Inquiry Service
transactions must be submitted for $0 and are
used 10 validate cardholder account numbers and
other elements, such as CVC2 and AVS prior to
obtaining an actual authorization. Effective June
14, 2011.

MASTERCARD PROCESSING INTEGRITY
FEE

$0.055 assessed on all MasterCard authorized
transactions which are not followed by a
maiching MasterCard clearing transaction (or
reversed in the case of a cancelled transaction).
Car Rental (3351-3441, 7512), Hotel/Motel
{3501-3999). 7011). Cruise Line / Steamship
(4411) not subject 1o this fee. EHective August 1,
2011,

MASTERCARD LICENSE VOLUME FEE

0.005% of MasterCard volume. Fee based on a
good faith effort to recover and allocate among
our customers MasterCard's annual fees for
licensing and third party processing and
calculated by mulliplying your settled MasterCard
dollar volume by the percentage rate (which rate
may be adjusted lo reflect changes in those
MasterCard fees andfor our allocation). Effective
August 1, 2012,

DISCOVER NETWORK FEES: The following foes

rasult from charges assessed to SERVICERS

from Discover Network and are subject to increasas, decraases, and additional new faes imposed

by Discover Network.

Foa/Name

Fee/Description

DISCOVER DATA USAGE FEE

£0.0185 per Discover Transaction.

DISCOVER NETWORK ASSESSMENT

0.105% of the total dollar amount of all Sales
Drafis.

OISCOVER NETWORK INTERNATIONAL
SERVICE FEE :

0.55% of amount of Card Sales . Discover
Network shall charge to Acquirers for Card Sales
{excluding Cash Over) conducted at a Merchanl
location in the Unlted States where the domicile
of the issuer of the Card used In the Card Sale is
a country other than the United States, provided
that such fee is not applicable to Card Sales with
JCB and China Unionpay Cards.
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‘These fees are subject 1o adjustment; nofice of any such adjustment shall be provided in accordance with the terms

of this Agreement.

5, General Pricing Information:

a.

Interchange Schedules. The fees and assessments and qualifying criteria set forth above and
In the rate schedules referenced in the Interchange Schedules section above which are annexed
hereto by such references thereto may be changed from time to time as a result of Card
Organization changes. References in those rale schedules to the “Program Guide™ and
“Application” shall mean the Agreement.

Visa and MasterCard Credit Transactions:

{i) Biltable transactions include: purchases, retumns, declines, reversals, Terminal
balancing totals and authorizations.

ii) The Visa/MC transaction fee includes authorization, daia capture and settlement.

(i} The fees and charges set forth on this Schedule A are in addition te all other Third Party

Based Fees and all fees due and payable o SERVICERS andfor any applicable Person and will
be collected by SERVICERS as set forth in the Agreement.

(iv) Supplies, exclusive of credit card slips, signage, and manual imprinters which shall be
suppled at no additional charge, shall be provided at SERVICERS' then-current costs, plus a
minimum supplies handling fee for shipping and handling per shipment.

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

Discover Network Credit Transactlons:

(i} Billing transaclions Include: purchases, returns, declines, reversals authorizations and
Terminal balancing totals.

(i) The Discover Card and ONP Card Types transaction fees include authorization, data capture
and seftlement.

(i) The fees and charges set forth on this Schedule A are in additional to all other Third Party
Based Fees and all fees due and payable to SERVICERS andlor any applicable Person and
will be payable to SERVICERS as set forth in the Agreement.

(iv) The fees, rates and interchange programs for ONP Card Types are the same as those for
Discover Card transactions.
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Other Card Sorvices Supploment to the Agreement and Exhlblt B

This Other Card Services Supplement to the Agreement and Exhibit B (referred 1o herein as lhe “0CS Supplement’)
supplements the Agreement and Exhibit B to which is incorporated and sets forth the terms applicable to BAMS
provision of ihe specified services for the Card transactions set forth below:

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER undersiands and acknowledges that BAMS' sole responsibility wilh respect to Issuer
Card transactions shall be to provide the services specified In this OCS Supplement.

In the event CUSTOMER has a separate agreement with an [ssuer to accept such Issuer's cards (“Issuer
Agresment”) respective Issuer, all Chargeback and financial obligations including bui nol limited 1o fees and issues
related thereto shall be governed by the terms of such Issuer Agreemenl. CUSTOMER shall comply with all terms and
conditions of the I1ssuer Agreement and the applicable rules, regulations, interpretations and other requirements of the
respective Issuer and shall not seek authorization for or submit for processing or settlement hereunder any Issuer
Card transactions at any time when CUSTOMER does not have in effect a valid Issuer Agreemen! with such Issuer.
CUSTOMER agrees 1o notify BAMS Iimmediately upon the lermination of any Issuer Agreement to which il is a party,
Upon such termination, BAMS shall have no further obligations hereunder to provide any services to CUSTOMER with
respect to any transactions involving such Issuer Cards.

In the event CUSTOMER does not have a separate Issuer Agreemeni with a respective Issuer, the tssuer Card
services to be provided hereunder shali be In accordance with the terms of the Agreement and this OCS Supplement.
tssuer Cards shall be considered “Credit Cards™ for purposes of Services provided by SERVICERS or BAMS with
respect to them and “Card Organizations™ shall be deemed 1o include any Card Organizations set forth in this OCS
Supplement for purposes of such Services.

2. ISSUER CONSENTS:

CUSTOMER shall be responsible for oblaining any operallonal consents required of Issuer to comply with procedures
of psactices conternplated by both CUSTOMER and BAMS under this OCS Supplement,

3. AUTHORIZATION SERVICES ONLY:

In the event BAMS is providing authorization services only for Issuer Card transactions as specified herein,
CUSTOMER shall seek such authorization through BAMS. In the event that BAMS is not providing processing
services for Issuer Card transactions as specified in this OCS Supplemeni, CUSTOMER shall be responsible for
processing and submitting directly |6 the applicable Issuer for settlement of such Card transactions.

4, PROCESSING AND SUBMISSION TO ISSUERS:

In the evenl BAMS is providing processing services for Issuer Card lransactions as specified herein, CUSTOMER
shall submit to BAMS for processing all of CUSTOMER's Issuer Card transactions and BAMS shall process such
transactions and transmit them electronically to the applicable Issuer with a summary of such Card transactions

BAMS does not warrani or bear responsibility for the performance of any Issuer in any way.

5. DISCOVER PROCESSING PROVISIONS:

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

Any provision contained in the Agreement which directs CUSTOMER fto contact Discover for customer services or for
any other inquiry or purpose is modified hereby to provide thal CUSTOMER tis to contact BAMS for customer service
or in reiation o such inquiry or purpose,

ATTACHMENT I TO SCHEDULE A:

American Express® _ x Diners Club*** Discover® S

JCa Fleet* Voyager*

Wright Express*
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*Card processing services for these transaction types may be subjec! o a separale agreement.
*“SERVICERS will settle Voyager transactions direclly to merchants. All other Card types listed in this Altachment
shall be settied by the 1ssuer.

**These are DNP Card Types will be processed via Discover systems and subject to Discover Card Organization
Rules; BAMS will settle transactions for all Discover Cards and DNP Card Types, unless CUSTOMER is classified by
Discover Network as a Discover Direct Strategic Relationship as further described in Ihe Agreement,

1. FEES: See Schedute A,

General Pricing Information:

Billable transactions include: purchases, returns, declines, reversals, authorizalions & Terminal balancing totals.
Unless expressly sel forth above, the Card transaction fee includes authorization and data capture. Settlement and
payment {or such Card types will be provided by the applicable Issuer, pursuan! to the agreement between
CUSTOMER and such Issuer,

The fees and charges se! forth above are in addiion to all other Third Party Based Fees and all fees due and payable
to SERVICERS and/or any applicable Person and will be collecled by SERVICERS as set forth in the Agreement.
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EXHIBIT C - SPECIAL PROVISIONS TO FORM P-37

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

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire,
acling fhwvough the agency identified in block 1.1 (the "State™} or ["CUSTOMER"), on behalf of
AGENCIES and NON-AGENCIES as further described below, engages BANK OF AMERICA, NA
{"BANK"} and BANC OF AMERICA MERCHANT SERVICES, LLC ["BAMS") and. together with
BANK and any other third parly providers who enter into Supplements to this Agreement for
Merchant Card Processing Services [the "Agreement”) in order to perform services
hereunder, [collectively, “SERVICERS" or “Contractor”} for the Services described herein  and
aitached as Exhibit A {“Services").

BANK's obligations hereunder shall be limited to the sponsorship and setlement of certain
Card transactions submitted in occordance with the terms and conditions of this Agreement
and the Caord Organizotion Rules, and BANK shall not have any obligation or liability of any
naiure in connection with any services of any kind provided by BAMS or its Affiliates hereunder
or pursuant hereto. '

The intent of this Agreement is to provide one set of standardized general terms and
conditions to be utilized by (i} the Siale, on behalf of AGENCIES, and (i) each NON-AGENCY
thal executes a Participation Agreement as further described below, and attached hereto as
Exhibii E with respect 1o each such party's receipt of the Services. The Siale represents and
warrants {o SERVICERS that it has the necessary power and authority under the laws of the
State of New Hampshire to enler into this Agreement on behalf of AGENCIES and to allow for
the paricipation of NON-AGENCIES as described herein. The S$tate acknowledges and
agrees that SERVICERS maoy provide a copy of this Agreement to AGENCIES and NON-
AGENCIES.

All AGENCIES are part of the Staie of New Hompshire and are not separate legal entities, and
as such will nof be required io enter into Participation Agreements; provided thatl the Stote is
responsible and licble to SERVICERS for each AGENCY's compiiance with the terms and
conditions of this Agreement (including payment obligations). The State is solely responsible
for providing a copy of this Agreement and relaied materials to participaling AGENCIES. ond
for communicating with porticipating AGENCIES with regord to the terms and condilions of
this Agreement. SERVICERS may terminate any individual AGENCY's receipt of Services under
this Agreement for the saome reasons that SERVICERS may terminate this Agreement in its
entirely.

A NON-AGENCY may not receive Services under this Agreement unless and until it hos
received permission from the State and enlered into a Participalion Agreement substantially
in the form ottached hereto as Exhibit €, ond NON-AGENCY and SERVICERS have executed
such Participation Agreement. Upon complete execution of a Participation Agreement. the
NON-AGENCY that is a party thereto will have cll the same rights and obligations that the
State has under this Agreement as if thal NON-AGENCY had separately entered into ihis
Agreement; provided, however, that (i} SERVICERS may terminate any Paricipation
Agreement for the same reasons as it has to terminate this Agreement and (il any
amendments to this Agreement will consfitute simultaneous and identical amendments 1o
each Participation Agreement. Each NON-AGENCY will be liable to SERVICERS only with
respect 1o its own receipt of Services under this Agreement, and no individual NON-AGENCY
will be liable to SERVICERS under this Agreement for any other NON-AGENCY.
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SERVICERS will make the Services operational and available to the State through a mutually
ogreed upon implementafion plan. The Stale agrees to at ali times cooperale with
SERVICERS and provide SERVICERS with all necessary infommaltion and ossistance required by
SERVICERS io provide lhe Services in accordance with the Card QOrganization Rules and
Applicable Law, including. without limitation, making changes to Merchant Equipment as
SERVICERS require. The Stote will provide SERVICERS with informalion regarding AGENCIES
and NON-AGENCIES as SERVICERS may request from lime fo time. The State will be
responsible for (i) use of the Services by the State, AGENCIES, the State's and each AGENCY'S
employees and agents, and Merchant Providers of the State or any AGENCY, (i) the State's
or any AGENCY's failure fo property access the Services in the manner prescribed by
SERVICERS, and {iii) The State's fallure 1o supply accurate information regarding the Services.

This Agreement governs processing services regarding credit, debit and cerlain other Card
transactions and other services, as those services are further described in this Agreement, the
fee Schedule altached hereto as Exhibit B [including any additions ond changes therelo. the
"Fee Schedule"), any and all concurent and subsequent addenda. supplements or
schedules 1o this Agreement (each, including the Fee Schedule, as amended from time to
time, a "Supplement”), and the Card Organization Rules, all as elected by CUSTOMER and
approved by SERVICERS {or their applicable Affiliate} {for the purposes of this Agreement,
collectively. the “Services”}. Unless otherwise expressly provided in this Agreement or any
Supplement, (i) references lo each Supplement shall be deemed to include this Agreement
and (i} references to this Agreement shall be deemed to include each Supplement.

Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to
the agreerents between them as the same may be modified from time to fime. In addition
to SERVICERS, one or more affiiates of BAMS may assist in providing Temninagls or other
equipment and local support funciions in connection with this Agreement.

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

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Noiwithstanding any provision of this Agreement fo the contrary, and subject io the
approval of the Governor and Executive Council of the State of New Hampshire, this
Agreement, and all obligations of the parties hereunder, shall nol become effective until the
date the Govemnor and Executive Council approve this Agreement (“Effective Date"). The
Agreement, and each Addendum. shall [i) be in effect upon complete execufion of each
such document, and each such document shall remain effective through June 30, 2018 (the
“Terrm”). Notwithsianding the foregoing. to the exient that the State continues to ulilize the
services provided for under this Agreement afier expiration of the Term, it shall be liable for
the fees associated with said services and the terms of the Agreement shall remain in effect.

3.2 If the Contfractor commences the Services pror to the Effeclive Date, all Services
performed by the Contractor prior to the Effective Date shall be performed ot the sole risk of
the Contractor, and in the event that this Agreement does not become effective, the State
shall have no ligbility io the Contractor, including withoul limitation, any obligation to pay the
Contraclor for any costs incured or Services performed. Contractor must complete all
Services by the Completion Date specified in block 1.7.

48



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

3.3 Conversion Assistance.

The State and Coniractor agree to transition the State's transaction processing to the
BAMS-preferred platform ({the “Conversion™). The Conversion will be subject to the
State's completion of a Technical Survey and implemented pursuant to a mutually
agreeable Statement of Work and Project Plan. All AGENCIES participating under this
Agreement must begin the Conversion by January 01, 2014 and be completed by
August 31, 2014,

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

4. CONDITIONAL NATURE OF AGREEMENT. Notwithslonding any provision of this
Agreement fo the contrary, the State's abilily to pay all obligations of the State
hereunder, including. without limitation, the continuance of payments hereunder, is
contingent upon the availability and continued appropriation of funds. In the event of @
reduction or termination of appropriated funds, the State shall have the right fo withhold
payment until such funds become availoble, if ever, and shall have he right to terminate
this Agreement immediately upon giving the Contractor notice of such temination. The
State shall not be required to transfer funds from ony other account to the Account
identified in block 1.4 in the event funds in thot Account are reduced or unavailable.
The Stale will use best efforls to seek appropriations in order to ulfill its obligations for
amounis due and owing to Contractor under this Agreement.  In the event that the
Staie fails to timely pay any amounts due under the Agreement as a result of insufficient
available legolly approprioted funds, then Contractor maoy terminate this Agreement
upon 10 days' nolice to the State; provided, however, that (g} such amounts will remain
due untii paid in full; {b) the State agrees ta act in good faith to seek opproprigtions as
soon as practicable; and (c} if such amounts-are paid within 10 days of such nolice then
termination of the Agreement will not occur, and the Agreement will in full force and
effect.

4. Delele Paragraph 5, CONTRACT PRICE/PRICE LIMITATION/ PAYMENT., and replace with
the following:

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,

5.1 The contract price, method of payment, and terms of payment are identified and more
paricularly described in EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the Siole of the contract price shall be the only and the complete
reimbursement to the Contracior for all expenses. of whatever noture incuired by the
Contractor in the performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The Stote shall have no ligbility to the
Contractor other than the contract price. exclusive of fines or penalties assessed by the
Payment Brands, as is more specificolly described in Section 12.2 of Exhibit C-1.

53 The Stote reserves the rght to offset from any amounts otherwise poycble to the
Coniractor under this Agreerment those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstonding any provision in this Agreement to the controry. and notwithstanding
unexpecled circumstances, in no event shall the total of all payments authorized. or actuaily
made hereunder, exceed the Price Limilation set forth in block 1.8.

NOTWITHSTANDING ANYTHING IN THE AGREEMENT AND ANY ADDENDA TO THE
CONTRARY, THE STATE'S CUMULATIVE LIABILITY, iN THE AGGREGATE {INCLUSIVE OF THE
STATE'S LIABILATY UNDER SECTION 13{A} AND {B} OF EXHIBIT C, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER} FOR ALL LOSSES. CLAIMS, SUITS,
CONTROVERSIES. BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER [INCLUDING,
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BUT NOT LIMITED TO, THOSE ARISING QUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEQRY SHALL NOT
EXCEED TWENTY-FIVE MILLION DOLLARS {$25.000,000); PROVIDED HOWEVER, THAT THE
FOREGOING LIMITATIONS SHALL NOT APPLY TO THE FOLLOWING: (A} FRAUD, GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE STATE {B) VIOLATION OF APPLICABLE LAW
OR CARD ORGANIZATION RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE
LOSSES); [C) THE STATE'S OBLIGATIONS TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA. (D) THE STATE'S LIABILITY FOR CHARGEBACKS
AND ADJUSTMENTS, {E) THE STATE'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY
FEES AS DESCRIBED IN ANY ADDENDA AND INCLUDED ON EXHBIT B OF THE AGREEMENT,
OR {F)} THE STATE'S LIABILITY UNDER SECTIONS 13 {i). {ii) AND {iii) OF EXHIBIT C .

5. Delete Paragraph & COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/
EQUAL EMPLOYMENT OPPORTUNITY., and replace with the following:

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

6.1 In connection with the performance of ihe Services, the Conlractor shall comply with all
statutes, laws, regulations, and orders of federal, state, county or municipal authorities which
impose any obligation or duty upon the Conlractor, including. but not limiled 1o, civit rghts
and equal opporunity laws. In addition. the Contractor shall comply with all applicable
copyright [Qws.

6.2 Durng the term of ihis Agreement. the Coniractor shall not discriminate against
employees or applicants for employment because of race, color, religion, creed. age. sex,
handicap. sexual orientation, or national origin and will toke affimalive action to prevent
such discrimination.

6.3 If this Agreement is funded in any part by monies of the United States, the Contractor shall
comply with «all the provisions of Executive Order No, 11244 ("Equal Employment
Opporiunity”), as supplemented by the regulations of the United States Department of Labor
{41 CFR. Part 60}, and with any rules, regulations and guidelines as the Siate of New
Hampshire or the Uniled States issue to implement these regulations. The Contractor further
agrees to provide the Siate, upon request, with transaction records for the pumpose of
ascerlaining compliance with the terms and conditions of this Agreemeni.

8. Delele Paragraph 7, PERSONNEL., and replace with the fellowing:

7. PERSONNEL

7.1 The Contractor shall at its own expense provide all personnel necessary to perform the
Services. The Contractor wamants that all personnel engaged in the Services shall be qualified
o perform the Services, and shall be propery licensed and otherwise authorized to do so
under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of this Agreement. and for a period
of six {6} months afier the Completion Date in block 1.7, the Contractor shall not hire, and shall
not permit any subcontractor or other person, firm or corporation with whom it is engoged in
a combined effort to perform the Services to hire, any person who is o Siate employee or
official. who is materially involved in the procurement. administration or performance of this
Agreement. This provision shall survive termination of this Agreement.

7.3 The Coniracting Officer specified in block 1.9, or his or her successor, shall be the Slate's
representative.
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7. Delete Paragraph 8, EVENT OF DEFAULT/REMEDIES., and replace with the following:

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the Contractor shall constitute an

event of default hereunder ["Event of Default"):

8.1.1 any representation, waranty of covenant of Coniractor in this Agreement is bieached in

gny mgferiol respect or was or is incorrect in any material respect when made or deemed to
e made;

8.1.2 Contractor shall default in ony material respect in the performance or observance of

any term, covenand, condition or agreement conlained in this Agreement.

8.1.3 Voluntary or involuntary bankruptcy or receivership by the Contracter may be cause for

termination ai the election of the State.

8.2 Upon the occumence of any Event of Default, the State may toke any one, or more, or all,
of the following acftions;

8.2.) Give the Conlractor a written notice specitying the Event of Default and requirng it fo
be remedied within, thirty {30} days from the dote of the notice: and if the Event of Default is
not timely remedied, terminate this Agreement, effective thirty (30)) days ofter giving the
Coniractor notice of termination; ‘

8.2.2 Give the Contractor a written notice specifying the Event of Default and suspending all
payments lo be made under this Agreement and ordering that the portion of the contract
price which would otherwise accrue to the Contracior during the period from the dote of
such notice until such time as the State determines that the Contractor has cured the Event of
Default shall never be poid o the Contractor;

8.2.3 Treat the Agreement as breached and pursue any of its remedies al law orin equity, or
both.

8.3 Any one or mere of the following acis or omissions of the Stale sholl constitute an
event of default hereunder {*Event of Default”):

(i a materal odverse change In the fnancial condifion, business
procedures, products or services of CUSTOMER; or

(i} irregular Card sales by CUSTOMER, excessive Chargebacks or any other
circumstances which. in Contractor's  reasonable business judgment and
acling in good faith, may increase Contractor's exposure for the
CUSTOMER'S Chargebacks or otherwise presents a financial or security
risk lo Contactor. For purposes of this Agreemeni, excessive
Chargebacks would be in excess of 1.0% of transaction or dollar volume:
or

{ii} any representation, wamranty or covenant of CUSTOMER in this Agreement
is breached in any material respect or was or is incomrect in any material
respect when made or deemed 10 be made; or

(iv) {a} CUSTOMER shall default in any material respect in the performance or
observance of any term, covenant, condition or agreement contained in
this Agreement
[b] CUSTOMER shall fail to comply with the Informalion Security
requirements os detalled in Seclion 20 of Exhibili C-1 or shall fail to pay
Contractor for any amounts due and owing under this Agreement; or

(v)] CUSTOMER shall defoult in any material respect in the performance or
observance of ony term, covenant or condition contained in any
agreement with any respective Affiliale of SERVICERS. including. but not
imited to. any agreement governing check guaraniee or check
verificalion services; or

[vi) Intentionally omilted.

(vii) CUSTOMER shal: commence o voluntary case under the Bankrupicy
Code: file a pelition seeking lo tcke advantage of any other laws,
domeslic or foreign, relofing 1o bankruptcy. insolvency, reorgenization,
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winding up or entry info a composition agreement or similar arrangement
for adjustment of debts; consent to or fail to conlest in a timely and
appropiiate manner any petition filed against it in an involuntary case
under such bankruplcy laws or other laows: apply for or consent to, or fail
to contest in a fimely and appropriate manner, the appoinimeni of, or
the taking of possession by, a receiver, custodian, trustee. or liquidator of
itself or of a substantial part of its property, domestic or foreign; generally
become unable 1o pay ils debis or trade obligalions as they become
due: make a general assignment for the benefit of creditors: or take any
corporate action for the purpose of authorizing any of the toregoing; or

(vii) a case or other proceeding shall be commenced against CUSTOMER, in
any courl of competent jurisdiction seeking relief under the Bankrupicy
Code or under any other lagws, domestic or foreign, relating to
bankruptcy, insolvency, reorganization, winding up or adjustment of
debts, the appointment of a frustee, receiver, custodian, liquidalor or the
like of CUSTOMER, or of all or any substantial par of the assets, domesiic
or foreign, of CUSTOMER. 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 againsi
CUSTOMER (including, but not limited to, an order for relief under the
Bankrupicy Code] shall be entered; or

{ix} the independent cerlified accountanis relcdined by CUSTOMER shall
refuse to deliver an ungualified opinion with respect to the annual
financial statements of CUSTOMER;

then, upon the occurrence of (1] on Event of Defaull specified in
subparagraphs {i), {iv){b). [vii] or [vii] above, SERVICERS may consider ihis
Agreemeni to be terminoted immediately, withoul notice, and all amounts
payable hereunder by CUSTOMER to SERVICERS shall be immediately due and
payable in full without demand or other notice of any kind, all of which are
expressly waived by CUSTOMER, and (2] any other Event of Default, this
Agreement may be ferminated by SERVICERS by giving not less than thirty {30)
days’ notice and concuirent cure period 10 CUSTOMER, and upon such nofice
all amounis payable hereunder by CUSTOMER to SERVICERS shall be due and
payable on demand.

8.3.2Neither the expiration nor termination of this Agreement shall terminate the
obligations and righis of the parties pursuant 1o provisions of this Agreement
which by their terms are intended to survive or be perpetual or irevocable and
such provisions shall survive the expiration or termingtion of this Agreement.

8.3.3Upon the occumence of any Event of Defaull, whether or not it is cured. the
parties may. in their sole discretion, exercise all of their rights and remedies
under this Agreement and Applicable Law.

8.3.4 This Agreement also may be ferminoled by SERVICERS wilhout notice or
penalty, if in their sole discretion, such termination is necessary for SERVICERS to
comply wiih their obligations under any Applicable Law, rle or regulation
including, but not limited to, the Office of Foreign Assets Control ["OFAC"}
Regulations and Card Crganization Rules. SERVICERS' termination of this
Agreement pursuant to this Subsection shall not be deemed a breoch of
coniroct by SERVICERS.

8.3.51f this Agreement is terminated for couse. CUSTOMER acknowledges that
SERVICERS may be required to report CUSTOMER's business nome and ihe
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names and other identification of its principals to the terminated merchant files
maintained by the Card Organizations. CUSTOMER expressly ogrees and
consents to such reporting in the event CUSTOMER is terminated as a result of
the occurrence of an Event of Default or for any reason specified as cause by
a Card Organization. Furthermore, CUSTOMER agrees to waive and hold
SERVICERS harmless from and agginst, any and all claims which CUSTOMER
may have as a result of such reporing, except tor those claims resulling from
SERVICERS' gross negligence or willful misconduct, in which case such ¢laims
will be subject to the limitations of liability in Section 23 herein

8.3.6In addifion io Ihe provisions of the Agreement ihat survive terminagtion, the
terms and provisions governing CUSTOMER's obligations and liabilities and
SERVICERS’ rights regarding {he following matters will survive fermination until all
these matters are resolved or setfled and cll amounts owed o SERVICERS
regarding these matters are fully and irevocably paid: (i) processing and
sefllement of Card transactions, Sales Drofls and Credit Drafis, (i} adjustments,
{iii) all omounts due to SERVICERS under this Agreement, {iv) the resolution of
any Chargebacks, dispules or other issues involving Card transactions, (v)
Compromised Dolo Events and (vi) all SERVICERS' rights regarding CUSTOMER's
breach of any of its agreements, representations, wamranties, covenanis or
other obligations under this Agreement. In addition to the above and any
terms and provisions which by their terms or nature survive termination, the
terms and provisions of Sections 12 and 13 of this Exhibit C, Sections 12 through
15. inclusive, Sections 17 through 20. inclusive, and Seciions 22 through 25,
inclusive, of Exhibit C-1 Subsection 8.3.5 herein and and this Subsection 8.3.6
shall survive any termination of this Agreement. Upon ierminotlion of this
Agreement, CUSTOMER agrees fo immedialely send SERVICERS all the daio
relafing to Card transactions made up 1o the date of termination.

8.3.7 Afier termination of this Agreement for any reason whatsoever, CUSTOMER
shall continue to bear tolal responsibility for alt Chargebacks, fees, credits and
adjusiments resulting from Card transoctions processed pursuant to  this
Agreement and all other amounts then due or which thereafter moy become
due to SERVICERS under this Agreerment or which may be due to SERVICERS
before or after such termination to either SERVICERS or any of SERVICERS
respeclive affiliates for any related equipment or related services.

838 Inihe event CUSTOMER files for protection under the U.S. bankiuptcy code or
any other laws refating 1o bankruptcy. insolvency assignment for the benefil of creditors
or similar lows, and CUSTOMER conlinues to use the Services, it is CUSTOMER's
responsibility to open new accounts o distinguish pre and post filing obligations.
CUSTOMER acknowledges that as long as it utilizes accounts established prior to such
filing, SERVICERS will nol be able to systemolically segregate CUSTOMER'S posi-filing
transactions or prevent set-off of the pre-existing obligations. In that event, CUSTOMER
will be responsible for submitting on accounting supporling any adjusiments that
CUSTOMER may claim. .

8. Delete Paragraph 9, DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION., and replace
with the following:

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION,

2.1 As used in this Agreemeni, the word "data” shall mean all information and things
developed or obtained during the performance of, or acquired or developed by reason
of. this Agreement, including. bul noi limited to. all studies, reporis. files. formulae.
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survays, maps,” charts, sound recordings, video recordings, pictorial reproductions,
drawings. analyses. graphic representations, computer programs, computer printouts,
notes, letters, memoranda, papers. and documents, all whether finished or unfinished.
9.2 All dala {excluding Cardholder data and transaction dota} and any property which
has been received from the State or purchased with funds provided for that purpose
under this Agreemenl, shall be the property of the State, and shall be returned to the
Siate upon dermond or upon termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA chapter ?1-A or other existing
low, Disclosure of data requires prior written approval of the State.

?. Delete Paragraph 12, ASSIGNMENT/DELEGATION/SUBCONTRACTS. , and replace with
the following:

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

The Contractor shall not assign. or otherwise transfer any interest in, or obligation of. this
Agreemen! without the prior wiitlten consent of the Stote; none of the Services shall be
subconiracted by the Contractor without the prior written consent of the State. Such consent
will not be unreasonably withheld.

Noiwithsianding the foregoing, assignment, delegation, or subcontracting for services
performed either by Contractor, its affiliates, its parent entities, or affiliates of its parent entities,
may occur without prior written consent. Assignment, delegation, or subcontracting with an
affiiole requires nofice to the Stale. The term “offifiate.” as ulilized within this Section, is
defined as an enfity that is relaled to ancther entity by shareholdings or other means of
conirol; a subsidiary, parent. or sibling corporation.

Contractor may assign this Agreement and its obligations hereunder to any successor to its
business by merger or consalidation or to any party acquiring substantially ali of the assets of
Contractor provided they give notice 1o ihe Siate.

In the event of any Assignment, the State shall have the right 1o terminate this Agreement with
sixty (60) days written notice.

4

10. Delete Paragraph 13, INDEMNIFICATION., and replace with the followling:
13. INDEMNIFICATION/LIABILITY,

Nothing in this Agreement shall be interpreted as an obligofion for any party to indemnify
another. The State and Conltractor each agree to be liable for any and all claims of any
nature including all cosls, and expenses which may in any manner result from such
party's {a} breach of any wamranty, covenant or obligation of a party under this
Agreement;-or (b} misrepresentation by o party under this Agreement. In addition, the
State shall be liable for any claims relating to: (i) the provision of goods and services by
the State to Cardholders; {iij] any gross negligence or willful misconduct of the State, its
employees, or agents in connection with the State's Card transactions; (i) any Claim or
action against Contractor for actual or alleged infingement of any potent, copyright,
trademark. trade secret or other proprietary right of any person arising in connection with
Cantractor's refiance upon any instructions provided by the State or ils agents to
Contractor, including without limitation, any instructions regarding the Services ond any
artwork, designs, specifications or concepts provided by the Siate; or (ivjall Excluded
Clairmns [as defined below} brought against Contracior.
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Notwithstanding the foregoing, nothing herein contained shall be deemed lo constituie
a waiver of the sovereign immunity of the Siate. which immunity is hereby reserved to
the Stote. This covenant in paragraph 13 shall survive the termination of this Agreement.

Coniractor shalt be liable to the State for any third party Claims regarding infingement or
misappropriation of any patent, copyright. trodemark, service mark, tfrade secret or other
proprietary right {collectively, “Intellectual Property Rights”) by the BAMS Systems or the
Services, except to the exient any Claims are caused by, resulls from or arises out of (i)
the Stote's failure fo use the BAMS Systems or the Services gs reguired under this
Agreement, (i} the State's configuration. modification or use of the BAMS Systems or the
Services in combination with other producis or services {including software, equipment or
systems) thatl are not provided by Contracior, ond that combination creates a process
or method that is the cousation for the alleged infringement or misappropriation, {iii)
Contractor's use of any designs. artwork, concepts, specifications or other materials
provided by or on behalf of the State in connection with this Agreement or {iv)
Contractor's custom development of the BAMS Systems or the Services, or other actions
taken by Contractor with respect to the BAMS Systems or the Services, at the State's
request (the Claims referred 1o in the foregoing clauses (i), fii), (i) and [iv) are herein
referred fo collectively as the "Excluded Claims”). Furthemnore, if Contractor determines
that any porfion of the BAMS Systems or the Services likely infinges or misappropriates a
third party's Intellectual Property Rights, or that it is otherwise in Contracior's best interests
o reduce or avoid the risk of an actual or potential infringement or misappropriction of a
third party's Intelleciual Property Rights, then Contractor, at its option and expense, may
either: [A) obtain the right for the State to confinue using the infringing or
misappropraling portion of the BAMS Systems or the Services; (B) modify the infringing or
misappropriating porfion of the BAMS Systems or the Services to make it non-infringing or
non-misapproprating: (C) replace the infringing or misappropriating portion of the BAMS
Systems or the Services with a non-infringing or non-misappropriating equivatent; or (D)
terminate the misapproprialing BAMS Systems or Services upon wrillen notice to the
State, and without! fuher liability to the State hereunder. The obligations of Contractor
set forth in this Section 13 are the State's sole and exclusive remedies with respect to any
and all Claims made by g third party against the State reloting to the actual or alleged
infringement or misappropration of such third parly's Intellectual Property Rights by the
BAMS Systems or the Services.

11. Delete Parograph 9, INSURANCE., and replace with the following:

14. INSURANCE.

14.1 The Contractor shall, at ils sole expense, obtain and maintain in force, and shall
require any subcontractor or assignee to oblain and mointain in force, the following
insurance:

" 14.1.1 comprehensive general fiobility insurance against all claims of bodily injury. death
or property damage, in amounts of not less than $250.000 per claim and $2.000,000 per
occurrence; ond

14.2 The policies desciibed in subparagraph 14.1 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the N.H. Depariment
of Insurance. and issued by insurers licensed in the $tafe of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her
successor, a cerificate(s) of insurance for all insurance required under this Agreement.
Contractor shall also fumish to the Contracting Officer identified in block 1.9, of his or her
successor. cerfificale(s} of insurance for all renewal(s) of insurance required under this
Agreement no loter than fifteen {15) days pror fo the expirafion dote of each of the
insurance policies. The certificate(s) of insurance and any renewals thereof shall be attached

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

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, cerlifies and warranis, to the extent
applicable to the services provided hereunder. that the Confractor is in compliance with or
exempt from, the requirements of N.H. RSA chapter 281-A {"Workers' Compensation”),

15.2 To the extent the Conlractor is subject to the requirements of N.H. RSA chapter 281-A,
Coniractor shall maintain, and require any subconiractor or assignee to secure and mainiqin,
payment of Workers' Compensation in connection with activities which the person proposes
fo undertoke pursuant to this Agreement. Coniractor shall fumish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers” Compensalion in the manner
described in N.H. RSA chapter 281-A and any applicable renewal(s) thereof, which shall be
oltached and are incorporated herein by reference. The Stote shall not be responsible for
payment of any Workers' Compensation premiums or for any other claim or benefil for
Contractor, or any subcontractor or employee of Contfractor, which mighl arise under
applicable State of New Hampshire Workens' Compensation laws in conneclion with the
performance of the Services under this Agreement.

13. Delele Paragraph 14, WAIVER OF BREACH., and replace with the following:

16. WAIVER OF BREACH. No failure by either party to enforce any provisions hereof after any
Evenli of Default shall be deemed a waiver of its rights with regord to that Event of Default, or
any subsequent Event of Default, No express failure to enforce any Event of Default shali be
deemed a waiver of the right of either party to enforce each and all of the provisions hereof
upon any further or other Event of Default on the par of the other party.

14, Delete Paragraph 17, NOTICE., and replace with the following:

17. NOTICE. Any notice by a parly hereto to the other party shall be deemed to have been
duly delivered or given at the time of mailing by cerlified mait, postage prepaid, in a United
States Post Office addressed to the parties at the addresses given in blocks 1.2 and 1.4,
herein.

If 1o BAMS, at the following oddress: Banc of America Merchant Services, LLC, 1307 Wali
whitman Road, Melville, New York 11747, Attention: Executive Vice President Operations, with
a copy to Atiention: General Counsel's Office, 150 N. College Sireet. Mail Code NC1-028-15-
0l; Charlotte, NC 28213, and if 10 BANK, 1231 Dunett Lane, Louisville, KY 40213, Aitention:
Operations Manager, with o copy to BANK's Legal Depariment-Merchant Services Group, ot
Bank of America, N.A., Bank of Ameiica Plaza, 101 South Tryon Sireel, Mail Code: NC1-002-29-
Q1. Charlotte, North Carcling, 282550001,
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15. There are no other special provisions to the Terms of the Form P-37.

57



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

Exhibit C -1 -~ Additional Provisions

The following provisions are in addition 1o the General Provisions contained in the
Form P-37, as amended by Exhibit C.;

1. Elaction of Cards, Duty to Honor Cards and Use of Marks.

1.1 Carg Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept
those Card lypes and Services designated in this Agreemeni or the Supplements, CUSTOMER may
change CUSTOMER's election of Card types and Services from time to time upon al least sixty (60)
days’ advance notice to SERVICERS; SERVICERS will use their reasonable efforts to accommodate
CUSTOMER's requests in jess than this time but SERVICERS will not be obligaled to do so. Upon
SERVICERS approval of such new Card type or Service, the parties will execute a Supplement therefor.
CUSTOMER will not seek authorization for or submit a transaction of a new Card type untll the parties
have entered into a Supplement for it. Unless otherwise directed by SERVICERS, CUSTOMER will not
seek authorization for or submit a Card transaction of a Card type CUSTOMER desires to discontinue
accepting later than the effective date of the notice to SERVICERS. With respect 1o inadvertent or
unintentional acceplance of a transaction other than the type or service anticipated for CUSTOMER's
account {including, without limitation, a different Card type), CUSTOMER will also be subjec! to payment
lo SERVICERS of their then-current transaction fee(s) with respect to such Card, transaction andfor
service and be liable, obligated and responsible under this Agreement for any such transaction or
service to the same exient as CUSTOMER would be if it was of an anticipated Card type or service.

1.2 Honoring Cards Generally. CUSTOMER will honor a Card by accepting it for payment.
CUSTOMER will not engage in any acceptance praclice or procedure that discriminates againsi, or
discourages 1he use of, any particular Card type elected by CUSTOMER and approved by SERVICERS,
in tavor of any competing Card brand also elected and approved.,

1.3 Cargs Issued by US Card Issuers. For ali Cards issued by U.S. Issuers, CUSTOMER will honor all
Cards within the Card types elected and approved in accordance with this Agreement. For examgple, if
CUSTOMER elects and is approved 1o accept Visa credit Cards, CUSTOMER will submil payments from
Visa-branded credit Card Cardholders without regard to whether the credit Card Is a Visa-branded
rewards credit Card or Visa-branded business purpose credil Card.

14 Cands 'ssyed by Non-US Card Issuers. CUSTOMER will honor all Cards issued by non-U.S.
Issuers. For example, even if CUSTOMER elacts to limit CUSTOMER's acceptance of MasterCard
Cards to MasterCard credit Cards, CUSTOMER will accept for processing a MasterCard debit Card
issued by a non-U.S. Card issuer.

1.5 Marks Generally. CUSTOMER and SERVICERS acknowledge that no party will acquire any right,
titte or interest in or to the Marks of any other party or of any Card Organization or SERVICERS' agents
by virtue of this Agreement, wilhoul prior written consent. CUSTOMER will not assign o any third party
any of the rights to use the Marks of SERVICERS, SERVICERS' agents or Card Organizations.

Except as otherwise provided herein, no party will use any other party's Marks, or use language from
which the connection of such Marks may be inferred, in any advertising, writlen sales promotion, press
releases or other publicity matiers relating to Lhis Agreement wilhout such party's prior writien consent.

1.6 Special Provisions Regarding Discover Network Processed Cards. Services provided for
transactions made with Discover branded Cards or DNP Card Types (as hereinafter defined) are
processed by BAMS and not by BANK. DNP Card Types are Cards branded by Diners Club
International®, JCB, China UnionPay, Korea Bank and Credit® or any other Card Organizations
subsequently designated by Discover, and each of those Card Organizations is referred to as a “DNP
Card Orpanization®. The Services provided, transactions processed and other matlers contemplated
under Lhis Agreement for Discover Cards and ONP Card Types and DNP Card Organizations are subject
ta the rest of this Agreemeni: provided. however, that BANK is not a party to lhis Agreemeni insofar as It
relates lo Services for transactions made with Discover Cards or DNP Card Types, and BANK is not
liable to CUSTOMER In any way wilh respect to such Services.

Gonaral Requirements and Restrictions for Card Transactions.
21 _Accuracy of Data Submitted. CUSTOMER will be responsibie for the quality and accuracy of all
data provided to SERVICERS. SERVICERS may, at SERVICERS' option, retumn to CUSTOMER for
correction before processing any data submitted by CUSTOMER which is incorrec, ilegible or otherwise
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not In proper form. If CUSTOMER does not provide dala in accordance wilh SERVICERS' specified
format and schedule, SERVICERS will use reasonable eflorts to reschedule and process the dala as
promplly as possible, but related expenses incurred by SERVICERS will be charged to CUSTOMER.

2.2 Prohibitions on Increasing Price of Goods or Services. CUSTOMER will not Increase the price of
goods or services for a Card transaction or impose any fee lor the service of accepling a Card excepl as
allowed by the Card Organization Rules and Applicable Law, CUSTOMER may charge a surcharge,
convenience fee or service fee for a Card transaction only as permitted by the Card Crganization Rules
and Applicable Law. (I clearly disclosed lo the Cardholder, CUSTOMER may offer a discount from the
standard price for payments by cash.

2.3 Payments from Cardhotders. CUSTOMER agrees that CUSTOMER will not accept of process, any
funds representing a Cardholder's payment to an Issuer.

2.4 Prohibilion op Aggregating and Factoring and Emplovee JTransactions. CUSTOMER is prohibited
from submilling or presenling. and agrees nol 1o submit or 1o presenl, any authorzation requests for
transactions and Sates Drafts arising from transactions between (i) CUSTOMER and Cardholders who
are CUSTOMER's owners, partners, guarantors, officers or employees, other than genuine purchases,
leases or rentals of goods or services from CUSTOMER or other payments to CUSTOMER, all in the
ordinary course of CUSTOMER's business, and (i) Cardholders and third parties for their goods or
services or other payments o them,

2.5 Draft Requirernents. All Sales Drafts and Credit Drafis must include all informaiion required under
and in accordance with the Operating Guide, Card Grganization Rules and Applicable Law:

2.6 LU.S. Dollars. Unless otherwise agreed in advance and writing by SERVICERS, CUSTOMER must
submit all Card transactions in U.S. dollars.

3 Operating Gulde; Card Organization Rules and Compliance; Order of Precedence.

CUSTOMER acknowledges lhat it has received the Operating Guide, the terms of which are incorporated inta this
Agreement; any reference to Lhis Agreement includes the Operaling Guide. Notwithstanding any provision to the
contrary contained in this Agreement, the parties hereto acknowledge and agree that the Operating Guide provides
the principals of a sound Card program and contains the relevant subset of the Card Organization Rules. However,
the Operating Guide is nol a complele set of all Card Organization Rules. |f CUSTOMER loses or otherwise
misplaces the Operating Guide or nolices of changes thereto, CUSTOMER shall be responsible for contacting
SERVICERS to obtain replacement copies. From time to time, SERVICERS may change the Operating Guide, in
whole of in parl, and other operaling procedures, by providing CUSTOMER with at least thirty (30) days' prior
written notice of the change. However, in the event of changes in the Card Organlzation Rules or due to security
reasons, certain changes in Card procedures may become effective on shorter nofice. If lhere is any conflict
between the terms of this Agreement and the Operating Guide, the terms of this Agreemeni will govern, unless the
conflict Is directly related to a change In the Operaling Guide which speclfically addresses a procedure or
requirement detailed in this Agreement.

CUSTOMER must comply with the Card Organization Rules and Applicable Law, however, with regard to Card
Organizaion Rules; CUSTOMER need only comply with those applicable to Cards. CUSTOMER will review the
Card Organization Ruies and Applicable Law from time to time for changes, and is responsible for slaying apprised
of all applicable changes fo the Card Organization Rules and maintaining compliance with the Card Organization

Rules. - Card QOrganization Rules are available on web sites, such as
hitp:/iwww.uisa visa, comimerchants/operations/op requlations.himl, and http:fhwwaw. mastercardmerchant.com, as

those links may be changed from time 1o time.

if CUSTOMER accepts DNP Card Types, CUSTOMER acknowledges and agrees that transactions made
using Cards of ONP Card Organizations will be processed under and subject to Discover Card Organization
Rules and the terms of this Agreement applicable to Discover Card acceptance and {ransactions.

In the event there Is a conflict between Applicable Law, the Card Organization Rules, this Agreement and/or
the Operating Guide, such documents shall govern in the following order of precedence: 1) Applicable Law, 2)
Card Organization Rules; 3} this Agreement; and 4) the Operaling Guide, lo the extent the conflicting
pravision in the Qperating Guide is not related to a Card Organization Rule.

4.  Authorization.
4.1 CUSTOMER agrees to submit onty Card lransactions for which CUSTOMER has received an
Authorization. Oblaining an Authorization will not ensure payment to CUSTOMER for a Sales Draft,
The fact that an'Authorization ts obtained by CUSTOMER will not affect SERVICERS' rights théreafter to
revoke Authorization of a Card trensaction or to charge back the transaction to CUSTOMER. In no
event will the fact that an Authorization is obtained by CUSTOMER be deemed to be SERVICERS'
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representalion or warranty, either express or implied, that the particular Card transaclion Is in fact a
valid, authorized or undisputed transaclion entered inio by the Cardholder.

4.2 The Authorzalion number provided by SERVICERS shall be noted by CUSTOMER in the
appropriate place on the Sales Draft. If Authorization is declined, CUSTOMER shall not complete the
Card trangaction,

43 CUSTOMER shall comply with any special authorization procedures contained in the Card
Organization Rules and any other sections or paris of this Agreement.

4.4 CUSTOMER acknowledges thal Authorlzation, (i) indicates only the avallability of credit at the time
of Authorization: (ji) does not warrant that the person presenting the Card is the rightful Cardholder; and
(iii} is nol an unconditional promise or guarantee by SERVICERS that any Card lransaclion will not be
subject to Chargeback.

4.5 It CUSTOMER obtains an Authorization by telephone, CUSTOMER shall record the approval
number on the Sales Draft.

Eloctronic Commerce Transactions.

CUSTOMER acknowledges and agrees that this Section 5 pertains only to ECTs that arise from
Iransactions effected in U. S. dollars, All of CUSTOMER's ECTs must be in U.S. dollars and will be
setiled in U.S. dollars. Under the Card Organization Rules, ECTs are considered non face-lo-face Card
transactions. In addition, CUSTOMER must properly identify each ECT in the Sales Draft,

CUSTOMER agrees o develop and maintain a point of presence on the Intemel at CUSTOMER's
expense. CUSTOMER must post CUSTOMER's consumer data privacy policy and method of
transaction security on CUSTOMER's web site(s) in accordance with the Card Organization Rules and
Applicable Law. CUSTOMER will, in accordance with the Card Organization Rules and Applicable Law:
{i} install and maintain a working firewall lo protect data accessible via the Internet; (i} keep security
patches up lo date; (iii) encrypl stored data; {iv) encrypl data sent across netwarks; (v} use and regularly
update anti-virus software; (vi} restrict access to data on a "need to know” basis; {vii) assign a unique ID
to each person with computer access lo data; (viii) nol use vendor-supplied defaulls for system
passwords and other securlty parameters; (ix) track access 10 data by unique 1D (x) regularly tesi
security systems and processes. (xi) maintain a policy that addresses information security for employees
and contractors; and (xii) restrict physical access to Cardholder data.

CUSTOMER's Internet web site musi contain (a) a complete description of the goods or services
offered, {b) CUSTOMER's returned merchandise and refund policy, (¢) CUSTOMER'S customer service
conlact information, including e-mail address andior telephone number, (d) transaction cumency, (e)
expodt or legal resirictions (if known), {f) CUSTOMER's delivery policy and (g) CUSTOMER's country of
domicile immediately prior to the Cardholder's accessing of payment instructions. In addition,
CUSTOMER rmust disclose, at all poinls of Cardholder interaction {including any of CUSTOMER's
supplier or subcontractor Intemel web sites and any of CUSTOMER's promolional malerials and
involces), to the Cargholder that CUSTOMER, and not any of any CUSTOMER's suppliers of goods or
subcontraciors for services, is the merchant of record and respensible for any Card transaction.
CUSTOMER must also notify the Cardholder that CUSTOMER is responsible for (i) payment
transactions, (i) products and senvces, (liiy direct cuslomer service, (iv) dispute resolution, and (v) all
lesms and conditions of the transaction. CUSTOMER musi display on CUSTOMER's Internet web
site(s) the Card Organization Marks, wherever CUSTOMER display payment options, in accordance with
the Operating Guide and Subsection 3 herein.

CUSTOMER will be responsible for all costs of connectivity and communication between CUSTOMER,
the Internet and SERVICERS. CUSTOMER agrees lo utilize SSL (Secure Sockets Layer) or other
secure compatible encryption method acceptable to SERVICERS in providing CUSTOMER's ECTs 1o
SERVICERS for authorization, processing and seftlement.

CUSTOMER assumes all responsibility for identification of the Cardholder and the validity of the Card
information for ECT. CUSTOMER agrees that each Aulhorization request will include a request for
address verification and a posilive response for it. CUSTOMER agrees to idenlify separately any high-
risk transactions CUSTOMER submits. The high-risk transactions include, but are nol limited to, any
under Merchant Category Code 5967 — Direct Marketing - tnbound Telemarkeling Merchanis,

Multiplo Sales Drafts and Partial Consideration. .

6.1 Except as shall be specifically sel forth in the Operating Guide or the Card Organization Rules,
CUSTOMER shall list all items of goods and services purchased during each Card transaction and
the total amount thereof on a single Sales Craft.

6.2 CUSTOMER shall comply wilh all speciai procedures and conditions applicable under the
Operaling Guide and the Card Organization Rules with respect to any partial payment, insialiment
paymeni, delayed delivery or advance deposit situation and any delayed or amended charges for a
travel and entertainment transaction. CUSTOMER shall not use more than one Sales Oraft to
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represent a singte Card transaction to avoid the need for Authorization.

Pro-Authorized Orders.

7.1 A Pre-Authorized Order may Include the paymenl of recurring charges such as insurance
premiums, subscriplions, membership fees, {uilion or utility charges and may also include
preauthorized health care payments (subject to a Supplement),

7.2 If CUSTOMER is authorized to accept Pre-Authorized Orders, Authorization for each such Card
transaction, regardiess of the amount, mus! be obtained, and CUSTOMER must write “Recurring
Transaction® {for Visa and other non-MasterCard Card transactions) or “PO" {for MasterCard Card
transactions) as applicable, on the Sales Drafi in lleu of the Cardholder’s signature.

7.3 Except for preauthorized health care payments for the incremental costs not covered by insurance,
advance deposils and instaliment payments, all made in compliance with this Agreement, a Pre-
Authorized Qnder may not include partial payments made to CUSTOMER for goods or sefvices
purchased in a single transaction. In no event may any finance charges be imposed on any
periodic payments in connection with a Pre-Authorized Order. '

7.4 CUSTOMER may not accept a Pre-Authorized Order from a Cardholder for the purchase of goods
or services which are delivered or performed periodically unless the Cardholder compleles and
delivers to CUSTOMER a written request (and, when applicable, a written renewal request)
identifying (i) the goods or services to be charged 1o the Cardholder's actount, (i) the amount of the
preauthorized or recurring charges (unless such charges are for variable amounts), (i} the
frequency of the preauthorized or recurring charges and (iv) the duralion of lime for which the
Cardholder’s permission is granted. If CUSTOMER accepls any Pre-Authorized Orders for variable
amounts, CUSTOMER must comply wilh the supplemental provisions set forth in the applicable
Supplements.

7.5 The Cardholder's written request (including any written renewal request) mus! be: (3} retained for
the duration of the preauthorized or recurring charges: (b) provided in response to an Issuer's
requesl for original documentation; and (¢) used no longer afler receiving notice of cancellation.

CUSTOMER Responsibllities for Persons Used by CUSTOMER,

8.1 Use of Persons. CUSTOMER's use of the services, equipment, Software, systems, materals,
supplies or resources of Persons regarding CUSTOMER's Card transaclions processing. including,
wilhout limitation, Merchant Providers and any third party lessors and licensors, will not affect
CUSTOMER's obligalions under this Agreement io SERVICERS which will apply to the same extent as if
CUSTOMER had¢ nol used them. SERVICERS have no liability or responsibility to CUSTOMER or
others regarding these Persons, even if SERVICERS referred them to CUSTOMER, These third parties
are CUSTOMER's agents, and CUSTOMER is solely responsible for (i) determining whelher they can
“meet CUSTOMER's needs and standards, (i) their actions, inactions and compliance with the terms of
this Agreement and Applicable Law and (i) any and all fees, coslts, expenses and other obligations
owed to them by CUSTOMER or owed by them to SERVICERS or to Lhe Card Organizations.

8.2 Merchant Providers. Before CUSTOMER engages any Merchant Provider, CUSTOMER must
provide {o SERVICERS in writing (a) the Merchant Provider's legal name, (b) contact information, and
{c) intended function. CUSTOMER covenants with SERVICERS ihat CUSTOMER will not use, allow the
use of, or provide to any Merchant Provider access lo any Cardholder data, BAMS Syslems, BAMS
Software or Services until CUSTOMER receives SERVICERS' approval and, if required, confirmation of
SERVICERS' registration of thal Merchant Provider with applicable Card Organizations. CUSTOMER
must ensure that CUSTOMER and Merchant Providers; (i} comply with the regisiration process which
can involve site inspectlons, background investigations, provision of financial statements, and any other
information required by a Card Organization; (li) comply with the periodic and other reporting required by
a Card Organization; and (i) comply with this Agreement and Applicable Law, including without
limitation, those provisions requiring security of Cardholder data. CUSTOMER may allow Merchant
Providers access lo Cardholder dala only for purposes authorized under and in conformance with the
Card Organization Rutes and Applicable Law. CUSTOMER is responsible for all of SERVICERS' costs
and expenses associated with SERVICERS' review, approval, certification {and recertification as may
required by the Card Organization Rules) and reglstration of any Merchant Providers.

Upon request and reasonable notice, CUSTOMER will provide, and will ensure that Merchant Providers
provide, to SERVICERS and SERVICERS' respective represeniatives prompt access to CUSTOMER's
and thelr facilities and records for the purposes of performing any inspection and copying books or
records pertaining to the transactions contemplated under this Agreement. CUSTOMER must have
writlen agreements with Merchant Providers raquiring such access.

Cardholder Refunds and Credits.

9.1 Il a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or
CUSTOMER allows any other price adjustment after a sale has been completed and a refund or
adjustmen! is due to the CargholMer (other than any Involuniary refund required by applicable
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8.2

airline or other tariff or by Applicable Law)}, CUSTOMER will not return cash 1o the Cardholder but
will instead prepare a Credil Draft and process each such refund or adjusiment, as specified in the
Operaling Guide and Card Crganization Rules. CUSTOMER will give the Cardholder a copy of the
completed Credil Draft, '

If CUSTOMER establishes a policy imiting refunds or acceptance of returned merchandise (e.g.,
no refund, exchange only, in-store credit only, or special conditions), CUSTOMER must follow the
procedures set forth in the Operating Guide regarding refunds and returned merchandise.

Presentment of Card Transactlons.

10.1

10.2

10.3

Localions. CUSTOMER will provide SERVICERS with a complete list of alt CUSTOMER's
Locations in the Unlted States and ils territories where CUSTOMER deslires to accept Cards, wilh
current information for each Location, including, physical address and telephone number(s), mailing
address and, if available, fax number(s) and emall address{es). CUSTOMER will provide an
updated list as changes 1o any of CUSTOMER's Locations or their related information occur.

CUSTCOMER shah electrontcally (or physically, when authorized by SERVICERS) dellver to
SERVICERS Sales Drafts and Credit Drafts for all Card transactions to be processed and settled
under this Agreement, The deadlines for submitting Sales Drafts and Credit Drafts are sel forth in
the Operating Guide and Card Organization Rules corresponding lo the applicable Card types and
desired rates. In no eveni shall such deadiines be later than the fifth calendar day or third banking
day (whichever is earfier) afler completing Card transactions {unless CUSTOMER is entitled to any
spedial exlension of these deadlines). CUSTOMER acknowledges that the times specified in the
preceding sentence are the maximum deadlines and that faster time frames are required to quality
for incentive programs.

CUSTOMER will not submit any Sales Draft that was nol created in conjunction with a Card
iransaclion between CUSTOMER and the applicable Cardholder. Under no circumstances will
CUSTOMER submil any Sales Draft that has been previously tharged back by the Cardhotder and
subsequently returned to CUSTOMER.

Sottlomant of Card Transactions.

i

11.2

Selilement of Sales Drafls. SERVICERS will seftle with CUSTOMER for each Sales Draft acguired
and accepted by SERVICERS under this Agreemeni after SERVICERS receive payment for thal
Sales Draft from the relaled Card Organization, subject to the terms of this Agreement, Unless
SERVICERS agree In writing otherwise, SERVICERS will only acquire Sales Drafts for Visa,
MasterCard and Discover Network Card types (including those of other Card Organizations
processed under Visa, MasterCard or Discover Network Card Organization Rules); provided,
however, that, if CUSTOMER has been classified by Discover Network as having a Discover Direct
Strategic Relationship with Discover Network, SERVICERS will not acquire CUSTOMER's Discover
Network transaclions and they will be subject to CUSTOMER's agreement with Discover Network.
CUSTOMER acknowledges and agrees that if SERVICERS have not agreed to or do not acquire
transactions for any Card type {{) SERVICERS have no liability or responsibility whatsoever for the
setilement of or disputes regarding those lransactions and (i) CUSTOMER will pursue directly with
the related Card Organizalion all claims and disputes regarding those transactions. CUSTOMER
agrees to pay SERVICERS for per item processing, authorizalion and other fees [n the Fee
Schedule for any non-acquired transaclion services CUSTOMER receives from SERVICERS.

Setttement Account and s Opergtion. CUSTOMER will designate, In writing, and maintain, the
Setflement Account for the purposes of sefilling transactions under this Agreemeni. |If the
Seftlement Account is with BANK, in the absence of any other written agreement with BANK, the
terms and conditions thal apply o BANK's deposil accounts of the same type will apply. As
amounts become payable to CUSTOMER or to SERVICERS under this Agreement, SERVICERS
may, unless otherwise agreed, make payments to or receive paymenis from CUSTOMER by
crediting or debiling the Settlement Account wilhoul prior notice as provided herein. If CUSTOMER
does not mainlain a Settlement Accouni with BANK, payments between CUSTOMER and
SERVICERS must be made in a manner safisfactory to SERVICERS. If CUSTOMER does not
maintain sufficient balances in the Settlement Account to cover amounts owing under this
agreement, CUSTOMER must immediately pay all such amounts direclly to SERVICERS, and if
CUSTOMER does nol do so, al SERVICERS' discretion SERVICERS may ¢ease processing
additional Card transactiens until the amounts due are paid.

CUSTOMER acknowledges and agrees that transfers to or from the Sefilement Account will be
made on the basis of account number and bank routing number onty. SERVICERS are not
responsible for delecting errors in any Settlement Account information CUSTOMER provides,
incuding the account numbers and routing numbers associated with the Seftlement Account, even
if any of those numbers do nol comespond to lhe account of bank idenlified by name.
CUSTOMER's obligations and SERVICERS' rights regarding any settlemeni transfers SERVICERS
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make In reliance on the account number{s) and bank routing number{s) for the Settlement Accouni
are not excused in those circumstances, even if CUSTOMER provides SERVICERS erroneous
information.

SERVICERS will inltiate a transfer of settiement funds to CUSTOMER as set forth in Section 13.3.
SERVICERS will not be liable for any delays in receipt of settlement funds or errors In credits or
debits to the Sellement Account that are caused by Persons, including but not limited to, delays or
efrors of any Card Organization or any financial institution other than BANK,

SERVICERS may debit the Settlement Account for the following purpases: (a) to correct accounting
or other setllement errors, after providing Customer wilh notice of the scope of such adjusiments,
(b) for the amount of Credit Drafls, adjustmenis or Chargebacks, (¢) fees and fines imposed upen
SERVICERS by a Card QOrganization or Issuer as a result of CUSTOMER's actions or omissions,
and as substantiated under Section 12.2 herein, and (d) as required under the Card Organization
Rutes.

11.3 Settlement Amounis and Time for Seflement, Al settliements to CUSTOMER for Sales Drafts will

occur on a daily basis and be based upon gross sales, minus Card Organizalion Based Fees,
Credit Orafis, adjustments, Chargebacks, Discount Rate and other transaction {ees sel forth on the
Fee Schedule, and fees, fines and other amounts imposed upon SERVICERS by a Card
Organization or Issuer as a resull of CUSTOMER's actions or omissions. SERVICERS will collect
all other amounts due from CUSTOMER to SERVICERS, on a monthiy basis, whether netted at
selllemen! or separalely debited as provided herein. All credits to CUSTOMER's Seftlement
Account or ather payments to CUSTOMER are provisional and are subjed 1o () SERVICERS' final
audit and confirnation, (ii) fees and fines imposed upon SERVICERS by a Card Organization or
Issuer as a result of CUSTOMER's actions or omissions and (iii) any other obligations owed by
CUSTOMER to SERVICERS.

Except as otherwise set forth in this Agreement, If SERVICERS receive CUSTOMER's Sales Drafts
by the applicable cut off time established by SERVICERS, SERVICERS will initiate a iransfer of
applicable settlement funds, afler receipt thereof from the Card Organizations, via ACH (or other
payment sysiem available from SERVICERS for these types of transfers) fo CUSTOMER's
Seftiement Account. SERVICERS will generally Iniliate this transfer by the following Business Day
afler SERVICERS process the applicable transactions. Generally, the Setllement Account will be
credited within two Business Days after SERVICERS' initiation of the transfer,

11.4 Settlement Amounts Sublect to Adjustments, This Agreement is a contract whereby SERVICERS
are extending financial accommodations to CUSTOMER within the meaning of Section 365(c) of
the Bankruptcy Code. CUSTOMER's right 1o receive any amounis due or to become due from
SERVICERS or SERVICERS' respective Affiliates, whether or not those amounts are relaled lo this
Agreement, Is expressly subjec! and subordinale to Chargeback, setoft, lien, security interest and
SERVICERS' rights 1o withhold settlement funds under this Agreement, withoul regard fo whether
such Chargeback, setoff, lien, security interes! and the withholding of settlement funds rights are
being applied to claims that are liquidated, unliquidated, fixed, contingent, matured or unmatured.

11.5 Suspension/Change in Payment Termns. In addition to any other remedies available io SERVICERS
under this Agreement, CUSTOMER agrees that should any Eveni of Defaull occur, SERVICERS

may, with notice, change processing or payment terms and/or suspend credits or other payments of
any and all funds, money and amounts now due or hereafter become due to CUSTOMER pursuant
to the ferms of this Agreement, untit SERVICERS have had reasonable opportunily lo invesligate
such evenl,

Fees; Adjustmeants; Collectlon of Amounts Due; Reconcilament

121  Fees and_Card Qrganization Charges. CUSTOMER will pay SERVICERS, within the times
specified by SERVICERS, all the {ees and charges for the Services calculated pursuant to the Fee
Schedule, which indudes fees that are in whole or in part based on (i) fees set by Card Organizations,
including, wilhout limitatiop, interchange fees (“Card Organization Based Feas?), (ii) fees set by Peisons
related to the Services (together with Card Organization Based Fees, "Third Party Based Fees”), and
(iti) fees that SERVICERS set. Fees will be charged for all authorization requests, whether or not
approved, all Sales Drafts submitled for processing, all Credit Drafts and all Chargebacks. If 2 Card
tfransactlon does nol qualily for the lowest interchange rate for which it is eligible, then that Card
transaction will be downgraded and processed al a more costly Inlerchange rate for which il qualifies,
CUSTOMER will pay retroactive increased inlerchange fees for any Card transactions that a Card
Organization determines did not qualify for the rates originally used.
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CUSTOMER acknowledges thal the fees slated herein are based upon the qualification of
CUSTOMER's Card transactions for certain reduced interchange fees as sel by the applicable Card
Organlizations. If a transaction fails (o qualify for CUSTOMER's anticipated Interchange levels or
CUSTOMER inadvertently o intentionally accepts a Card transaction other than ihe lype anticipated for
its account (including a different Card type), then, as applicable to the pricing sel forth in the Fee
Schedule, CUSTOMER will be charged a higher inlerchange, Discounl Rate or non-qualified
interchange fee, as well any applicable surcharge for that transaction, all as set forth in the Fee
Schedule.

12.2 Card anization Fines smenis and Penalties. The fees for Services set forth in the Fee
Schedule may be adjusted to reflect increases, or new fees imposed by Card Organizations, including
without limitation, interchange, assessments and olher Card Organization fees, or lo pass through
increases or new fees charged to SERVICERS by other Persons relaled to the Services. All such
adjusiments shall be CUSTOMER's responsibility 1o pay and shall become effective upon the date any
such change or addition is implemented by the applicable Card Organization or olher Person as
specified in SERVICERS' nolice. In addition, CUSTOMER will pay to SERVICERS all fines and
penalties, inchuding, but not limited to, any of the foregoing related to CUSTOMER's nen compliance with
data security requirements or otherwise based on any CUSTOMER action or failure to ac! , provided thal
SERVICERS (1) have provided, in written form, all information and documentation supporting the
assessment thal the card brands provide; (2) make every attempt {0 ensure the card brands are
fotlowing their rules and regulations regarding the assessment of fines and/or penallies related to a data
compromise event: and (3) make every atlempt to ensure any informalion used by the cerd brands lo
calculate the assessment is comect o the best of their knowledge.

123 Payment of Fees, Charges and Qther Amounts. SERVICERS may debit the Settlement Account
for, or wilhhold from funds SERVICERS owe CUSTOMER under this Agreement, all amounts

CUSTOMER owes SERVICERS under this Agreement. If the Seltlement Account has insufficient funds,
SERVICERS may, withoul advance notice, withdraw the funds CUSTOMER owes SERVICERS from
any other accounl (including any reserve account) CUSTOMER maintains with SERVICERS (or their
respeclive Affiliates) or to which CUSTOMER has granted SERVICERS access. If sufficient funds are
nol avallable from those sources, CUSTOMER must pay the amount of any deficiency immediatety upon
demand.

12.4 Third Panty Based Fee Changes. SERVICERS will provide CUSTOMER with al teast thirty (30)
days’ advance nolice of any increased or new Third Parly Based Fees refated lo the processing and
setilement of transaclions. However, SERVICERS' abillly to provide such notice depends on
SERVICERS' receipt of timely notice from the applicable Persons and in those instances, SERVICERS
may nol be able to provide CUSTOMER with thirty (30) days notice. In any event, any increased or new
Third Party Based Fees related to the processing and sefflement of transactions will become effective
and CUSTOMER shall be responsible for paying them as of the date specified in the notice.

12.5 Intentionally omitted.

126 ACH Credifs or Debils. To the exient (he Automated Clearing House ("ACH") settlement process
is used o effect debits or credits to CUSTOMER's Setflement Account, CUSTOMER agrees o be bound
by the terrns of the operating rules of the National Automated Clearing House Assoclalion ("NACHA™,
as in effect from time to time. CUSTOMER hereby authorizes SERVICERS (o initiate credit and debit
entries and adjusiments as permitted under this Agreement to CUSTOMER's account through the ACH
network and/or through direct institutions to the financial instilution where CUSTOMER's Selilement
Account is maintained for amounts due under this Agreement and under any agreements with
SERVICERS or SERVICERS' respective Affillates for any related services, as well as for any credit
entries in error. CUSTOMER hereby authorizes the financial institution where CUSTOMER's Seltlement
Account is maintained to effect all such credits and debits 1o CUSTOMER's account. This authority will
remain In full force and effect unlil SERVICERS have glven written nolice to the financial institution
where CUSTOMER's Setllement Account is maintained that all monies due under his Agreement and
any other agreements with SERVICERS or SERVICERS' Affiliates for any related services have been
paid in .

127  Jaxes. Unle ermise exe
12.8 Duyty o Review Statements. CUSTOMER musl promptly and carefully review, statements and

reporis provided or made available to CUSTOMER (physically, electronically or otherwise) refleciing
Card transaction activity, including, activity in the Selilement Account , whether provided by
SERVICERS or Persons.
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128 Duty 1o Notily SERVICERS of Discrepancies or Adiustments. I CUSTOMER believes any
discrepancies exist or adjustments are needed with respect to any debils or credils etected by
SERVICERS with respect to CUSTOMER's Settlement Account or for any amounts due to or due from
CUSTOMER, or if CUSTOMER has any other questions or concems regarding CUSTOMER's Card
transactions that are processed and settled by SERVICERS or regarding any statement or report
provided or made available by SERVICERS (physically, electronically or otherwise), CUSTOMER must
notify BAMS in writlng (i) within sixty (60) days after such debit or credit is effected, such transaction Is
processed and settled, or such statement or report is provided, or (i) such shoner time as s provided in
the terms and conditions covering that account. If CUSTOMER {ails to notify BAMS within such time
frame, SERVICERS will not be required to investigate the matter or effect any related adjusiment,
absent any willful misconduc! by SERVICERS. If CUSTOMER notlifies BAMS afler such time period,
SERVICERS may, in SERVICERS' discretion and at CUSTOMER's cosl, investigale the matter
addressed in CUSTOMER's notice. bul SERVICERS will not have any liability to eflect any related
adjusiment absent any willful misconduct by SERVICERS. Any voluntary efforis by SERVICERS 1o
assist CUSTOMER in investigating such matfiers will not create any obligation to continve such
investigation or any future investigation.

12,10 Ekctronic Statements. If CUSTOMER elects to receive statements via electronic mail or ontine
via the Inlemet, then (a) CUSTOMER authorizes SERVICERS to deliver stalements and reports, Card
Organization and regulatory informalion and notices of change In terms that SERVICERS would typically
include with' paper statements and notifications to review them {collectively, “Electronic Statements™) at
a web-accessible location on SERVICERS' computer servers, to CUSTOMER electronically, (b}
SERVICERS are not required to provide CUSTOMER with a paper copy of stalements but SERVICERS
may. in SERVICERS' scie discretion, do 30 at any time, (¢) CUSTOMER may request a paper copy of
CUSTOMER'S merchant account statement(s) from SERVICERS; however, a fee may apply for such
request, and (d) Electronic Statements are part of the Services provided under this Agreement.

it CUSTOMER elects 1o receive Electronic Stalements for its merchant account(s) via electronic mail ("e-
mail”), CUSTOMER represents and warrants to, and covenants with, SERVICERS and agrees that. (i)
CUSTOMER will disable any spam filter {or similar device or software that could prevent delivery of e-
mail from to CUSTOMER) and add "@cedarcod.com” (the specific addressee porion will vary due to
automation) (and such other e-mail address or domain (hat we may specity from time to time or from
which CUSTOMER octherwise receives and Electrgnic Statemen! from SERVICERS) as a sale e-mail
address or domain with respect lo the e-mail account CUSTOMER designates for SERVICERS o send
Electronic Statements; (i) CUSTOMER is responsible for the accuracy and valkdity of all e-mail
addresses provided by CUSTOMER and/or its agents; (i) CUSTOMER will ensure that the e-mail
account(s) designated for SERVICERS to send CUSTOMER Electronic Stalements are under
CUSTOMER's awnership or control and will be regulary accessible and actively monitored by
CUSTOMER's authorized representatives; (iv) CUSTOMER will not share or permit fo be known by any
Person not autharized to view Electronic Statements on CUSTOMER's behalf, or store as an “autofill”
field on a web browser, any password or encryplion key, (v} CUSTOMER will notify SERVICERS
promptly if CUSTOMER has not received an Elecironic Statement from SERVICERS in the time frame
that CUSTOMER normally receives Electronic Statements from SERVICERS, bul in no event later than
five (5} Business Days afler the close of the statement cydle; (vi) CUSTOMER will notify SERVICERS
prior to any change of e-mail address(es) designated for receipt of Electronic Statements; {vii) Electronic
Statements are subjeci to the reconciliation lime frames described In Section 12 hereln; and (viii)
immediately afler being transmitted from SERVICERS'S e-mall server, CUSTOMER will be solely
responsibie for preventing the disclosure, interception and viewing of Electronic Statements by any
unautharized Person or Person that is otherwise not in compliance with applicable law.

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

12.11 Duly Regarding Merchant Systems. CUSTOMER will be responsible for auditing, batancing,
verifying and reconciling any out-of-balance condition within the Merchant Systems, and for notifying
SERVICERS of any errors in the foregoing after recelipt of the applicable report from SERVICERS.
CUSTOMER will notify SERVICERS of all incorrect reports or output within two (2) Business Days after
receipt of such reports or output,. Within one (1) Business Day of the original transaction, CUSTOMER
must batance each Location to the BAMS system for each business day that each Location is open. If
CUSTOMER determines that transaction{s) have been processed in error, CUSTOMER will initiate the
appropriate transaction {or adjustment to correct the transaction in question. CUSTOMER is responsible for
all applicable adjustment fees per applicable Card Organization.

. Chargebacks.

13.1 Chargebacks Pavable |mmediately. CUSTOMER will pay SERVICERS the amount of each Card
transaction that CUSTOMER submitied to SERVICERS for processing that is charged back to SERVICERS
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for any reason permitted by the Card Organization Rules, Each Chargeback to CUSTOMER is immediately
due and payable by CUSTOMER,

13.2 Disputing Chargebacks. CUSTOMER may dispute a Chargeback as provided in the Card Organization
Rules, including any requirements for imely submission. SERVICERS' abligation to CUSTOMER respecting
Chargeback disputes Is limiled to permissible presentment of CUSTOMER's dispute to the appropriate Card
Organization. SERVICERS will not engage in direct collection efforts against Cardholders on CUSTOMER's
hehalf.

13.3 Chargeback Fees. CUSTOMER will pay SERVICERS the fees associaled with processing Chargebacks
as provided in the Fee Schedule, without regard to whether the Chargeback Is settled in CUSTOMER's favor
or the Cardholder’s favor. In addition, in the event the percentage of Chargebacks to CUSTOMER's merchant
account meets or exceeds the percentage considered excessive by the Card Organizations, CUSTOMER will
pay SERVICERS {he Excess Chargeback Fee stated in the Fee Schedule (in addition to any fees imposed on
SERVICERS by the Card Organizations). The rate and the method of calculation for what each Card
Organization considers excessive may be found in its Card Organization Ruies. All fees relaled to processing
Chargebacks, including any Excess Chargeback fees, are immediately due and payable to SERVICERS upon
assessment,

14. Reprosontations; Warrantlos and Covenants,

14.1 Without limiting any other warranties hereunder, CUSTOMER represents, warrants and covenants with
SERVICERS and with the submission of each Sales Draf! reaffirms, the following representations, warranties
and/covenants:

M each Card transaclion is genuine and arises from a bona fide transaction, permissible under the Card
Organization Rules and Applicable Law, by the Cardholder direclly with CUSTOMER;

(i each Card transaction represents a valid obligation for the amount shown on the Sales Drafl,
Preauthorized Qrder, or Credit Draft, and does not involve the use of a Card for any olher purpose;

{iii) each Card transaclion represents an obligation of the related Cardholder for the amount of the Card
transaction;

(iv) the armount charged for each Card transaction is not subject to any dispute, set off or counterclaim;

) each Card transaction amount is only for respective merchandise or services {including taxes, but
without any surcharge excepl as permitted under Card Organization Rules) sold, leased or rented or
other payments to CUSTOMER and, except for any delayed delivery or advance deposil Card
transactions expressly authorized by this Agreement, that merchandise or service was actually
delivered to or performed for the Cardholder entering inlo thal Card transaction simultaneously upon
CUSTOMER accepling and submitting that Card transaction for processing;

() with respect to each Card transaclion, CUSTOMER has no knowledge or notice of any fadt,
circumstance or defense which would indicate that such Card transaction is fraudulent or not
authorized by the related Cardholder or which would otherwise impair the validity or collectability of
that Cardholder's obligation arising from that Card transaction or relieve thal Cardholder from liabitity
with respeci thereto;

(vil  each Card transaction Is made in accordance with the terms of this Agreement and Applicable Law;

(vili)  each Sales Draftis free of any alternation nol authorized by the related Cardholder;

(Ix} CUSTOMER has completed one Card transaction per sale; or one Card transaction per shipment of
goods for which the Cardholder has agreed to partial shipments;

{x) CUSTOMER is validly existirg, in good standing and free (o enter into lhis Agreement;

{xi) all information provided 1o SERVICERS in suppon of this Agreement is true and correct;

(xiiy  CUSTOMER Is not doing business under a name or style nol previously disclosed to SERVICERS;

(xii) CUSTOMER has not changed lhe nature of CUSTOMER's business, Card acceptance practices,
delivery methods, return policles, or types of producls or services sold requiring a different merchant
category code under Card Organization Rules, in a way nol previously disclosed to SERVICERS;

{dv) CUSTOMER will use the Services only for CUSTOMER's own proper business purposes and will not
resell, direclly or indirectly, any pan of the Services to any Person;

{xv) CUSTOMER has not filed a bankruptcy petition not previously disclosed lo SERVICERS;

{xvi} CUSTOMER owns and controls the Settlement Account, and no security Interest or lien of any type in
favor of a Person exists regarding the Setilement Account or any Card transaction;

(xvii) CUSTOMER will not al any time during the term of this Agreement, or until all amounts due under this
Agreement have been paid in full, grant or pledge any security interest or lien in the Settlement
Account or bansaction proceeds to any Person, withoul SERVICERS consent; and

(i) CUSTOMER will use best efforts to seek appropriations in order 1o fulfill its obligations for amounts due
and owing to SERVICERS under this Agreement.

14.2 SERVICERS represent end warrani to CUSTOMER that:
() SERVICERS will perform their obligalions pursuant to this Agreement in accordance with ihe Applicable
Law and the Card Organization Rules.
(i} SERVICERS are validly existing, in good standing and free to enter into this Agreement;
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15. Retention of Records.

16.

17,

15.1 Unless prohibited by the Card Organization Rules, CUSTOMER will retain, for a period of al least
eighteen (18) months from the date of the Card iransaclion or such other langer period as may be
required by the Card Organization Rules, legible copies or images (electronically or otherwise) of
CUSTOMER's Sales Drafts, Cardholder consents for Pre-Aulhorized Orders and Credit Drafis,
CUSTOMER's obligation to retain records does nol provide authority for CUSTOMER to retain Card
magnelic stripe data.

15.2 CUSTOMER will submit to SERVICERS a legible copy or image of a Sales Draft, Cardholder
consent for a Pre-Authorized Order or Credit Draft If any Issuer requests one. CUSTOMER's
deadline for providing to SERVICERS a legible copy or image of the requested Sales Draft,
Cardholder consent for a Pre-Authorized Order or Credit Dralt is ten (10) days after the date of the
Issuer's retrieval requesl, or as specified in the nollce from SERVICERS. CUSTOMER
acknowledges that CUSTOMER's failure to properly and timely respond 10 any retrieval request
may result in a Chargeback.

Systam Testing and Systern Enhancements.

16.1 SERVICERS reserve the right to conduct testing of the Merchant Systems for a period of time
reasonably necessary for them to meet SERVICERS', the Merchant Equipmeni manufacturers’, any third
party integrators’ and the Card Organizations’ (hen-current applicable requirements. Throughout the
term of this Agreement, if CUSTOMER changes or modifies the Merchant Syslems for any reason,
including but not limiled to modifications to accommodate changes in Card Organization Rules or
Appllcable Law, CUSTOMER will immediatety notity SERVICERS of such changes or modifications, and
SERVICERS will have a reasonable amount of time to conduct cenification lesling of the Merchant
Systems to verily that it meets SERVICERS', any third pary integrator's and the Card Organizations’
then-current applicable requirements. The first such standard re-certification will be performed by
SERVICERS at no cost to CUSTOMER; however, subsequent re-cerifications will be billed to
CUSTOMER at SERVICERS' then-current hourly rate. Notwithstanding anything 1o the contrary, by
conducting implementation or certification teslting, SERVICERS do nol guarantee that CUSTOMER's
transactions will qualify at the lowest possible interchange level. CUSTOMER assumes all liability
resulling from CUSTOMER's failwre to nolify SERVICERS of the changes or modifications or
CUSTOMER's refusal to allow SERVICERS to conduct the Implementation or certification testing.

16.2 If, after the effective date of Lhis Agreement, CUSTOMER requesis SERVICERS to perform or
provide any system enhancements, custom repors. special files, terminzl applications, related service
enhancements or new services (colleclivety, “System Enhancements”), and SERVICERS agree to do
s0, these Syslem Enhancements will be made in accordance with lerms and conditions, Incduding
pricing, agreed 1o by the parties in writing.

Confidentiality.

17.1  To the exient SERVICERS seek to maintain the confidentiality of cerlain information exchanged
in the course of providing services under this Agreement, the Servicers shall clearly identify in
writing all information claimed to be confidential. SERVICERS acknowledge that the Slate, as
CUSTOMER, is subject to State and Federal laws and regulations retated to the disclosure of
information, including, but not imited to, NH RSA Chapter 91-A. The State, as CUSTOMER,
shall maintain the confidentiality of the identified Confidential Information insofar as i is
consistent with applicable State and Federal laws and regulations, including, but not limited to,
NH RSA Chapter 91-A.

17.2 SERVICERS' confidential information shall be used by CUSTOMER only to exercise
CUSTOMER's rights and to peform CUSTOMER's obligations hereunder. In the evenl the State,
as CUSTOMER, receives a request for the identified Confidential Information, the State will notify
the SERVICERS and specify the date the Siate will be releasing the requested information that
the Stale deems subject to disclosure pursuan! to applicable State and Federal laws. Any effort
to prohibit or enjoin the release of SERVICERS' confidential information shall be the
SERVICERS' sole responsibility and at the SERVICERS' sole expense. If the SERVICERS fail
to obtain a court order enjoining the disclosure, the State may release the information on the
dale specified in the State's notice to the SERVICERS, without any liability to the SERVICERS.

17.3 SERVICERS will keep confidential, in accordance with Applicable Law and the Card
Organization Rules, any information recelved by SERVICERS from CUSTOMER or
CUSTOMER's agenis regarding CUSTOMER's use of the Services, including any relationship
and transaction information; provided that SERVICERS may disclose such information (i} to
Persons 1o the extenl necessary to provide the Services, (ii) SERVICERS' respective auditors
and attorneys (internal and exiernal) and regulators, (ili) as required or permitted by Applicable
Law and (lv) to SERVICERS respective Affilates as SERVICERS deem appropriale.
CUSTOMER acknowledges and agrees that any Information obtained by SERVICERS may be
shared with SERVICERS' respective Affiliates, who have a need-lo-know, in connection with the

67



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

provision of the Services, as long as such Affiliates are under obligation 1o treat such information
with the same degree of care as required of SERVICERS.

17.4 In additon to the information security provisions elsewhere In this Agreement, neither
CUSTOMER nor SERVICERS will use, store, disclose, sell or disseminate any Cardholder data
obtained in connection with a Card transaction (including the names, addresses and Card
account numbers of Cardholders), except in accordance with the Card Qrganization Rules and
Applicable Law (e.g., for purposes of authorizing, completing and setiling Card transactions and
resolving any Chargebacks, retrieval requests or similar issues involving Card transactions). The
foregoing will not apply in the instance of a court or govermnmenital reques!, subpoena or order.
SERVICERS may use any Cardholder data for purposes associated with BANK's role as an
Issuer if such Cardholder data is derived from a Card transaction in which the Card used was
issued by BANK. Further, in accordance with the Operating Guide, Card Organization Rules and
Applicable Law, SERVICERS may pariicipate in sharing Cardholder data among SERVICERS'
Affillates, other financial institulions, regulatory authorities, law enforcement agencies and any
cther Persons authorized by the Card Organization Rules and Applicable Law. In addition,
SERVICERS may paicipate in sharing Cardholder data wilh any Card Organization or its
deslgnee at the request of thal Card Organization.

17.5 CUSTOMER acknowledges that it will not obtain ownership rights in any information relaling to
ard derfved from Card transactions. Cardholder account numbers, personal information and
other Card Iransaction information, Including any databases containing such information, may
not be sold or disclosed to a Person as an assel upan a bankruptcy, insolvency or failure of
CUSTOMER'S business. Upon a bankruptcy, insolvengy or failure of CUSTOMER'S business,
all Card {ransaction information must be returned to SERVICERS or acceptable proof of the
destruction of all Card transaction information must be provided to SERVICERS.

17.6  The obligations of confidentiality and restrictions on use in this Section shall not apply to any
confidential information that: (i) was in the public domain prior to the date of this Agreement or
subsequertly came into the public domain through no fault of the parly that received such
confidential information; (i) was received from a Person free of any obligation of confidence of
the disclosing party and which Person, to the receiving party’s knowledge, was nol under an
obiigation to keep the information confidential; (iil) was already in the receiving party’s
possession prior 10 receipt from the disclosing party; (iv) is required to be disclosed by law,
regulation or court order after giving the disclosing party as much advance notice as practical of
the possibility of disclosure; or (v} Is subsequently and independently developed by the receiving
party's employees, consultants or agenis without use of or reference to the disclesing party's
confidential information.

17.7  Intentionally Omitted,

17.8  Except as specifically provided for herein, this Section does not confer any right, license, interest
or title in, to or under SERVICERS' confidential information to CUSTOMER. Except as
specificalty provided for herein, no license is hereby granted to CUSTOMER under any patent,
frademark, copyrighl, trade secret or other proprietary rights of SERVICERS, and CUSTOMER
shall not assign to any Person the rights to use the Marks of SERVICER or it agents. All right,
litte, and interest in and 10 all intelleciual property related to the Services (including. without
limitation, the content of any materials, web screens, layouls, processing techniques,
procedures, algorithms, and methods), owned, developed or licensed by SERVICERS prior to,
during the term of, or afler the Agreement, or employed by SERVICERS in connection with the
Services and any updates, changes, alterations or modifications 1o or derivative works from such
intellectual property, shall be and remain, as among the parties, SERVICERS' exdlusive
property,

17.9 CUSTOMER agrees that SERVICERS may obtain relevant information from any applicable
lelecommunications provider utitized by CUSTOMER, as necessary to investigate any allegation
of fraud, suspected fraud or other actual or alleged wrongful act by CUSTOMER in connection
with the Services.

17.10 Notwithstanding any contrary provisions in the controlling documents for any other accounts
CUSTOMER has with BANK, BANK may share and exchange with BAMS and its respeclive
Affiliates and agents information about CUSTOMER and those accounls in connection with the
Services, and any services provided by TeleCheck Services, Inc., First Data Merchant
SendcesCorporation, or any other SERVICERS of Services under this Agreement,

18. Examinations, Audits and Corrective Actlon.

18.1 SERVICERS" Rights. SERVICERS or their respective designees will have the right, during the term of
this Agreement and for one (1} year thereafter, upon reasonable advance written notice and during normal
business hours, to conduct a review of the books, records, operations and Merchant Equipment of
CUSTOMER, Merchant Providers and CUSTOMER’s other third party service providers lo determine or to
verify CUSTOMER's and their compliance with CUSTOMER's obligations under this Agreement.

18.2 Card Qrganization and Investiaation. CUSTOMER will, upon reasonable prior wiitten nolice from
SERVICERS and as directed by any Card Organization, permit any Person acceptable to that Card
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Organization (o examine and audit ihe records, operations and Merchant Systems relevant to such Card
Organization. The scope. standards and frequency of the examinalions and audits will be determined by the
Card Organizalion requesting it. The resulls, including. but nol limited to any written reports of such
examinations and audits, must be made available to the Card Organizalion requesling it and SERVICERS.
All expenses relaled to such examinations and audits will be paid by CUSTOMER,

18.3 Remediation. CUSTOMER must promplly take corrective action acceptable to SERVICERS and the
Card Organizations to reclify (i) any laillure to comply with this Agreement or any problem identified in any
report, examination or audil thal could reasonably be expected 1o have an adverse impact on SERVICERS,
Issuers, Card Organizations or Cardholders and (ii) any control deficiencies identified in such report.

18.4 Requlatory Agencies. Notwithsianding anything to the contrary in Sections 17 (Confidentiality) and 20
(Information Security) of the Agreement, CUSTOMER agrees to provide reasonable access to Merchant
Systems and CUSTOMER's facilities and records and those of Merchant Providers during normal business
hours for examinalion purposes lo any state or federal agencies with jurisdiction over SERVICERS or any
Card Organizalion, upon SERVICERS' priov writlen request.

18. Reserve Account; Security Interest; Set-Off,
19.1 To ihe extenl permitted under Applicable Law, CUSTOMER expressly authorizes SERVICERS
{0 establish an account (the "Roserve Account”) pursuani to the terms and condilions sel forth
in this Section 19. The inltlal amount of such Reserve Account shall be sel by SERVICERS, in
their sole discretion, based upon CUSTOMER processing history and lhe anticipated risk of loss
to SERVICERS.

18.2 The Reserve Account shall be fully funded upon three (3) days’ notice to CUSTOMER, or in
instances of fraud or an Event of Defaull, Reserve Accounl funding may be immediate,
whereupon notice of sald establishment of the Reserve Account will occur within a commercially
reasonable period of time after the occurrence. Such Reserve Account may be funded by all or
any combination of the following: (i) one or more debits to CUSTOMER's Settlement Account or
any other accounts held by BANK or any of its AHiliates: (ii) one or more deductions or off sels to
any payments otherwise due to CUSTOMER, (ili} CUSTOMER's delivery to SERVICERS of a
letter of credil; or (iv) if SERVICERS so egree, CUSTOMER's pledge to SERVICERS of a freely
transferable and negotiable cerificate of deposit. Any such letter of credit or certificate of deposit
shall be issued or established by a financial inslitution acceptable to SERVICERS and shall be in
a form satisfactory to SERVICERS. In addition to the foregoing methods of funding, CUSTOMER
shall have the option of funding the Reserve Account in any manner which is mutually agreeable

between CUSTOMER and SERVICERS. In the event of termination of this Agreement by elther
CUSTOMER or SERVICERS, an immediate Reserve Account may be established without notice
in the manner provided above. Any Reserve Account will be held by BANK for the greater of ten
(10) months afier termination of this Agreement or for such longer period of time as is consistent
with BANK's fiabllity for Card iransactions in accordance with Card Organization Rules.
CUSTOMER's funds held in a reserve account may be held In a commingled Reserve Account
for the reserve funds of BANK's customers, withoul involvement by an independent escrow
agent. SERVICERS will hold funds pursuant to this Section 19 in masier account(s) with your
funds allocaled to separaie sub accounts. CUSTOMER will not al any time during the term of
this Agreemeni, or until all amounts due under this Agreement have been paid in full, grant or
pledge any security interest or lien in the Reserve Account 1o any Person without SERVICERS'
consent, CUSTOMER acknowledges and agrees that Seclion 12.8 {Duly to Review Statements)
andt Section 12.9 (Duty to Notify Servicers of Discrepancies or Adjusiments) shall apply with
tespect to the Reserve Account.

19.3 If CUSTOMER's funds in the Reserve Account are nol sufficient to cover the Chargebacks,
adjustments, fees and other charges due from CUSTOMER, or If the funds in the Reserve
Account have been released, CUSTOMER agrees to promptly pay SERVICERS such sums upon
reqguest. In the event of a failure by CUSTOMER to fund the Reserve Account, SERVICERS may
fund such Reserve Account in the manner set forth in Subsection 19.2 above. CUSTOMER
acknowledges and agrees Ihat its failure to establish or maintain funds in the Reserve Account as
required by SERVICERS hereunder shall be a matenal default of CUSTOMER under this
Agreement,

19.4 To the extent permitted under Applicable Law, to secure CUSTOMER's performance of
CUSTOMER's obligations under thls Agreement, and any other agreement (or the provision of
retaled equipment or related service CUSTOMER grants SERVICERS security Interesls in each
transaction and its proceeds, the Setilement Account, the Reserve Account (if any} and any other
deposilory, reserve or bank account held by CUSTOMER with SERVICERS, the Settlement
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Accounl at any other financial institulion, whether now exisling or established in the future, and in
the balances and proceeds of all those accounts, any funds due CUSTOMER from SERVICERS
and any of CUSTOMER'S property hetd by SERVICERS and SERVICERS' respective Affiliates.
SERVICERS may enforce these security interests without notice or demand to the exient
permitted by the Card Organization Rules and Applicable Law. The securily inlerests granted
under this Agreement will survive the termination of this Agreement until all CUSTOMER's
obligations are irrevocably paid and performed In full, In addition, CUSTOMER's asseni lo the
terms of this Agreement will be considered CUSTOMER's agreément 10 obtaln and execule an
appropriate control agreement, pursuant 1o Article 9 of the Uniform Commerclal Code, among
CUSTOMER, SERVICERS and any other financial Instituion, under which agreement
SERVICERS, CUSTOMER and that other financial institution agree to Ihe disposition of funds in
the Settlement Account, the Reserve Account of any other accoun or property subject to the
security interes? in this Agreement without further consent by CUSTOMER, provided that such
agreement will not obligate CUSTOMER 1o pay addilional fees to SERVICERS.

19.5 In addition to any rights now or hereafter granted under Applicable Law and nol by way of
limitation of any such rights, SERVICERS are hereby authorized by CUSTOMER al any time and
from time to time, without notlce or demand to CUSTOMER or to any other Person (any such
notice and demand being hereby expressly waived), to sel off, recoup and to appropriate and to
apply any and alt such funds againsi and on account of CUSTOMER's obligations to
SERVICERS and their respeclive Affiliates under this Agreement and any other agreemeni with
SERVICERS or any of SERVICERS' respective Affiliates for any retated equipment or related
services (including any check guarantee and check verification services), whether such
obligations are liquidated, unliquidated, fixed, contingent, matured or unmatured. CUSTOMER
agrees to duly execute and deliver to SERVICERS such instruments and documents as
SERVICERS may reasonably request to perfect and confirm the lien, security interesl, right of
set-off, recoupment and subordination set forth in this Agreement.

19.6 In the event that a Reserve Account is funded for any of the reasons speclfied above, Servicers
shall conduct a Reserve Account Review on al least a quarterly basis 1o determine whether any
adjustments should be made to the account, any such adjustment 1o be determined in Sesvicers'
discretion and subject to the nolice requirements sel forth above in Section 19.2,

20. Information Security.

20.1 Dala Prolection. CUSTOMER must, and must ensure that Merchant Providers, have proper security
measures in place for the protection of Cardholder data, and comply wilh the Dala Secusity Standards
adopted by the PCI Security Standards Council, LLC.(as amended, the “PCI DSS7), which may be reflected in
the Visa Cardholder Inforrmation Security Program ("CISP"), the MasterCard Site Dala Protection Program
("SDP") and Discover Network's Information and Security Compliance {"DISC"), in addition to all other Card
Organization Rules, now or In the future. Additional information regarding the CISP, SDP programs and

DISC is available at the Visa web site, www.vsacomicisp, the MasterCard web site,
www mastercard combanksdod, Discover Network's web site,
www Discov .comvira idisc.himi, and at the PCI DSsS web site:

hitp:ihewew. PCISecurityStandards Qrg, as those links may be updated by such parties, respeclivety, from time
to time. In addition, when available, CUSTOMER must use only services and Merchant Equipment that have
been certified as PCI DSS compliant by the Card Organizalions. CUSTOMER must have written agreements
with Merchant Providers requiring such compliance. CUSTOMER is responsible for demonstrating
CUSTOMER's and Merchant Providers’ compliance with the CISP, SDP, DISC, and PCI DSS programs and
providing SERVICERS or SERVICERS' designee with reasonable access to CUSTOMER's Locations and
faciiities, and ensuring thal Merchant Providers provide reasonable access to their facllites, to verify
CUSTOMER's and Merchant Providers™ ability to prevent security viotations.

20.2 Controts. CUSTOMER must, and must ensure thal all Merchant Providers, have, maintaln, and use at
all times proper controls as specified in the Card Organization Rules and Applicable Law for secure slorage
of, limited access to, and rendering unreadable prior to discarding, all records contalning Cardholder data,
Card imprints and Cardholder signatures. CUSTOMER must nol retain or store magnetic stripe or PIN data
or Card Validation Codes after a transaction has been authorized. I CUSTOMER stores any electronically
captured Cardholder signature, CUSTOMER may reproduce such signature only upon SERVICERS' request,

202 Costs. in addition 10 CUSTOMER's obligations as set farth in Sections 13 of Exhibit C Indemnity )
and Seclion 12 of Exhibil C-1 (Fees; Adjustments; Collection of Amounts Due; Reconcilement) of this
Agreement, if CUSTOMER or a Merchani Provider {or other Person used by CUSTOMER) is determined by
any Card Organization, regardless of any forensic analysis or report, to be lhe likely source of any loss,
disciosure, lheft or compromise of Cardholder data or Card transaction information (together, “Compromised
Data Event”) and regardless of CUSTOMER's befief thal CUSTOMER has compiied with the Card
Organization Rules and Applicable Law or any other securlty precautions and is nol responsible for the
Compromised Data Event, CUSTOMER musi promptly pay SERVICERS for all related expenses, claims,
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assessments, fines, losses, costs, and penalties and Issuer reimbursements imposed by the Card
Organizations against SERVICERS (together, ‘Data Compromise Losses?), provided that SERVICERS (1)
have provided, in written form, all iInformation and documentation supporting the assessment that the card
brands provide, (2) make every attempl to ensure the card brands are following their rules and regulations
regarding ihe assessment of fines and/or penalties related to a data compromise event; and {3) make every
attempt to ensure any information used by the card brands 10 calculate the assessment is comect to the best
of their knowtedge.

204 issuer Costy. in addition 1o CUSTOMER's cbligations in Sections 13 of the Agreement (indemnity)
and 12(Fees: Adjustments; Collection of Amounts Due; Reconcilement) and Subsecllon 20.3 {Information
Security - Costs) of this Agreemenl, CUSTOMER must pay SERVICERS prompily for all
expenses and claims made by Issuers against SERVICERS alleging CUSTOMER's responsibility for
the loss, disclosure, theft or compromise of Cardhokder data or transaclion data, apart from any claim
procedures administered by the Card Organizations.

20.5 Compromised Data Event Appeals. If SERVICERS are allowed under the Card Organization Rules to
contes! or appeal any claim of an Issuer, or any amount assessed by a Card Organization against
SERVICERS, which CUSTOMER is obligated 1o pay under this Section 20, CUSTOMER will be given the
opportunity to advise whether CUSTOMER wishes SERVICERS to contest or appeal the claim, assessment,
penalty or fine. The decision to contest or appeal will be in SERVICERS' reasonable discretion,
and if CUSTOMER asks SERVICERS to contest or appeal, all related costs will be paid by CUSTOMER. Any
amoun! returned {o SERVICERS as a result of the contest or appeal will be promptly refunded lo
CUSTOMER.

206 Noti I Data Breach. CUSTOMER will (i) immediately notify SERVICERS of any suspected,
alleged or confimmed Compromised Data Event, regardless of the source, including any from any Merchant
Provider, and {ii) engage, at CUSTOMER's expense, a certified forensic vendor acceptable to SERVICERS
and the Card Crganizations no later than the lime required by a Card Organization, which may be no longer
than 24 hours following CUSTOMER's suspected or actual discovery of that Compromised Dala Event, If
required by a Card Organization, SERVICERS will engage a forensic vendor approved by a Card
Organization at CUSTOMER's expense. CUSTOMER must cooperate with the forensic vendor so that it may
immediately conduct an examination of Merchant Equipment, Merchanl Syslems, and CUSTOMER's and
Merchant Providers' procedures and records and issue a wrilten report of its findings. CUSTOMER agrees
that upon CUSTOMER's suspected or actual discovery of a Compromised Data Event, CUSTOMER will not
alter or destroy any related records. CUSTOMER agrees to maintain complete and accurate documentation
regarding any modifications made to the records. CUSTOMER will share with SERVICERS information
related to CUSTOMER's or any Card Organization's investigation related to any actual or suspected
Compromised Data Event {including, but not limited to, forensic reports and systems audits), and
SERVICERS may share that informaltion wilh Card Organizations.

20.7 System Scapns.  Upon nolice lo CUSTOMER, SERVICERS or SERVICERS' respective
represeniatives may conducl remote electronic scans of Merchant Systems, similar to those conducted under
the PCI DSS, to confirn compliance with the requirements of the PCL DSS and similar requirements of the
Card Organizations. CUSTOMER must promptly cooperate with SERVICERS to facililate the scans.

20.8 Increased Fees for Non-Compliance. In addition to any other permitted action, if SERVICERS
determine that CUSTOMER is not in compliance with any of the data security requirements imposed by this
Agreement, the fees for aulhorizing and processing transactions under this Agreement may be increased by
25% (in addition to CUSTOMER's obligation fo reimburse SERVICERS for any Dala Compromise Losses and
tssuer Costs) unlil such time as SERVICERS are salisfied that CUSTOMER has adequately corrected such
noncompliance or CUSTOMER demenstrates that CUSTOMER has adequately corected the noncompliance
as evidenced by an independently produced report of compliance provided in accordance with Card
Organlzation procedures.

20,9 SERVICER Requirements. SERVICERS must comply with all applicable Card Organization Rules,
including without fimitation, those refaled to PCI DSS. SERVICERS may in their sole discretion, suspend or
terminate Services under this Agreement for any Compromised Data Event.

21. Compllance with Applicablo Law. In performing its obligations under this Agreement, the parties
agree to comply with all Applicable Law. To the extent thal CUSTOMER'S obligations under this Agreement
would cause CUSTOMER to violate any Appiicable Law, CUSTOMER'S obligation to comply with such
Applicable Law will prevail, CUSTOMER shall be solely responsible for (i) determining which laws and
regulations apply to their activities under this Agreement and (i} maintaining compliance with all Applicable
Law. CUSTOMER further agrees to cooperate with, and to provide information requested by, any SERVICER
as such SERVICER deems necessary 1o facilitate its compliance with all Applicable Law. CUSTOMER must
not use the Services for lransactions prohibited by Applicable Law or the Card Organizalion Rules, such as
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those prohibited for alcoholic beverages. lobacco products, gambling, internet gambling (for example, those
prohibited by the Unlawful Internet Gambling Enforcement Act, 31 U.5.C. Section 5361 et seq., as may be
amended from time to time), drugs, weapons, aduli-content material, or adult web sites, services or
entertainment.

22. Financial and Other Information. .

To the extent CUSTOMER's financial statements are not publicly available. CUSTOMER agrees to provide
SERVICERS with such annual and quarterdy financial stalements of CUSTOMER which CUSTOMER
prepares in the ordinary course of business and in accordance with applicable state law. CUSTOMER will
provide such statements to SERVICERS within one hundred twenty (120) days after the end of each fiscal
year, in the case of annual financiat statements, or within forty-five (45) days after the end of each quarter in
the case of quartesly statements. Such financial slalements shall be prepared in accordance with U.S.
generally accepled accounting principles applicable to government entities. CUSTOMER also shall provide
such other financial stalements and other information concerning CUSTOMER's business and CUSTOMER's
compliance with the terms and provisions of this Agreement as SERVICERS may reasonably request,
CUSTOMER authorizes SERVICERS 1o obtain from third parties financial and ¢redit information relating 1o
CUSTOMER, as authorized under this Agreement. Such inforrmation will be used by SERVICERS in
connection with their determination whether lo accept this Agreement and their conlinuing evakuation of the
financial and credil status of CUSTOMER. Pursuant 1o Applicable Law, including the USA PATRIOT Acl,
SERVICERS are obtaining informatlon and will take necessary action to verify CUSTOMER's identity. Upon
requesi, CUSTOMER shall provide to SERVICERS or thelr representalives or regulators reasonable access
lo CUSTOMER's facilities and records for the purpose of performing any Inspection and/or copying of
CUSTOMER's books and/or records deemed appropriate by SERVICERS.

23, Warranties; Limitation on Liability; Exclusion of Consequential Damages.

23.1 Disclalmer of Wamanties. THIS AGREEMENT IS AN AGREEMENT FOR THE SERVICES AND
EXCEPT AS EXPRESSLY PROVIDED HEREIN, SERVICERS AND THEIR RESPECTIVE
AFFILIATES DISCLAIM ALL REPRESENTATIONS OR WARRANTIES, EXPRESS OR iMPLIED,
MADE TO CUSTOMER OR ANY OTHER PERSON, INCLUDING WITHOUT LIMITATION, ANY
WARRANTIES REGARDING QUALITY, SUITABILITY, MERCHANTABILITY,
NONINFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE) OF ANY
SERVICES OR ANY GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER
THIS AGREEMENT.

23.2 Limitation of Uability. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE
CONTRARY, SERVICERS' CUMULATIVE LIABILITY , IN THE AGGREGATE (INCLUSIVE OF ANY
INDEMNIFICATION OBLIGATION UNDER THIS AGREEMENT, WHETHER SUCH CLAIMS ARE
RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES. CLAIMS, SUITS,
CONTROVERSIES, BREACHES, COR DAMAGES FOR ANY CAUSE WHATSOEVER
(INCLUDING, BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS
AGREEMENT) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL
NQT EXCEED THE AMOUNT OF FEES (OTHER THAN THIRD PARTY BASED FEES)
RECEIVED BY SERVICERS PURSUANT TO THIS AGREEMENT FOR THE SERVICES IN THE
IMMEDIATELY PRECEDING 12 MONTHS.

23.3 Exdlusion of Consequential Damages. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, 1IN NO EVENT SHALL EITHER SERVICER OR ITS AFFILIATES BE LIABLE
UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR OTHER LEGAL THEQRY
FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, EACH OF
WHICH IS HEREBY EXCLUDED BY AGREEMENT QOF THE PARTIES, REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER
ACKNOWLEDGES AND AGREES THAT PAYMENT OF ANY LIQUICATED DAMAGES AS
PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE PROKIBITED BY THIS
PARAGRAPH.

24. Independent Contractor, Subcontractors; Third Party Benaficlaries. The parties are independent
contraclors. No party shall have any aulhority to bind any other party. SERVICERS may engage.
subcontract with or use ils Affiliates and/or other Persons (as hereinafier defined} to provide Services and
performn any of its obligations under this Agreement. SERVICERS' respeclive Affiliates and any Persons used
by SERVICERS in providing the Services are third party beneficiaries of this Agreemeni and each of them
may enforce its provisions as it was a party herelo. Except as expressly provided in this Agreement, nothing
in this Agreement is intended to confer upon any Persen, any rights or remedies, and the parties do not
intend for any Persons 10 be third-party beneficiaries of this Agreement.
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25. Publiclty. Neither party will initlate publicity relating to this Agreement without the prior written approval
of the other, excepl (hat either party may make disclosures required by legal, accounting or regulatory
requirements. In no event will either parly publicly disparage the other party.

26. Force Majeyre. No party hereto shall be held responsible for any delays in or failure or suspension of
sefvice caused, directly or indirectly, by mechanical or power failure, computer malfunctions (including,
without limitation, scftware, hardware and firmware malfunctions), failure, delay or error in clearing or
processing a transaclion through the ACH Network or Federal Reserve system, il applicable, the
nonperformance. delay or error by a third party or in any other third party system (other than any Merchant
Provider or Merchant Provider system) for any similar cause beyond the reasonable control of such party.
including without limitation, fallures or fluctuations in telecommunications, transmission links or other
equipment; any outbreak or escalation of hostililies, war, riots, terrorism or civil disorders in any country;
strikes, 1abor difficulties, fire, inability to operate or obtain service for its equipment, unusual delays in
transportation, earthquake, fire, flood, elements of nature or other acts of God, any act or omission of the
other party or any government authority. of other causes reasonably beyond the control of such party. The
foregoing shall not apply wilh respect to CUSTOMER's obligation to make any paymeni due to SERVICERS
pursuant to this Agreement.

27. Choico of Law and Vonue. This Agreement will be govemed by the laws respecting national banks
and, to the extent not so covered, by the laws of the State of New Hampshire without regard to conflicts of
law provisions. If any par of this Agreement is not enforceable, the remaining provisions stin remain valid
and enforceable. To the extent permitted under Applicable Law. the exclusive venue for any actions or claims
arising under or related 1o this Agreement shall be In the courts of the State of New Hampshire, and each
party submits 1o the jurisdiction of those courts in connection with such actions of aims.

28, Intentionally omitted.
29. Intentionally omitted.

30. IRS Reporting Information. Pursuant to Section 8050W of the inlernal Revenue Code, merchant
acquiring entities (like BANK) and third party settlement organizations are required to file an information
return reflecting all payment card transaclions and lhird party network transactions occusring in a calendar
year. This requirement applies to refurns for calendar years after December 31, 2010. Accordingly,
CUSTOMER will receive a form 1099-k reporting CUSTOMER's gross transaction amounts for each prior
calendar year, beginning with transactions processed in calendar year 20114,

In addition. amounts payable under Section 6050w are subject lo backup withholding requirements. Payors
are required lo perform backup withholding by deducting and withholding income tax from reportable
transactions if (a) the payee fails to provide the payee's taxpayer idenfification number (TIN) to the payor, or
{b}if the IRS notifies the payor that the TIN (when matched with the name) provided by the payee is incorrect.
Accordingly, to avoid backup withholding. it is very Important that CUSTOMER provides BANK with the
correct name and TIN that CUSTOMER uses when filing its income tax return thal includes the transactions
for CUSTOMER's business.

31. Survival. This Section 31, Sections 12.15 (Inclusive), Section 17-20 {Inclusive), Seclions 22-25
(inclusive}, and Sections 26-30 (inclusive) will survive termination of this Agreemen.

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

The BANK’s mailing address is 1231 Durrett Lane, Louisville, KY 40213
and its phone number is 800-430-7161.

Importani Member Bank Responsibilities tmportant Merchant
Responsibllities
(a) The BANK is the only entity approved to (a) Ensure compllance with
extend accepiance of Cardholder data secwity and
Visa and MasterCard products directty 10 a storage requirements.
Merchant {b) Maintain fraud and Chargebacks
{by The BANK must be a princlpal (signer) to below Card Qrganization
this Agreement. thresholds.
(c) The BANK is responsible for educating {c} Review and understand the terms
Merchants on pertinent Card Organization of the Agreement.
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Rules with which Merchanls musi comply; (d) Comply with Card Organization Rules.
but this information may be provided to
CUSTOMER by BANK.
{d} The BANK is responsible for and must
provide  selilement funds o the
CUSTOMER in accordance with the lerms
of this Agreement.
(e} The BANK is responsible for all funds held
in reserve that are derived from setilement,
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The following lerms shall have the following meanings (such meanings lo be equally applicable 1o both the
singular and plural forms of the terms defined):

“Acquirer” means Bank, in the case of MasterCard, Visa and certain debit Card transactions, and Processor,
in the case of Discover Card and DNP Card Types transactions.

“Affiliate” means a Person that, directly or indirectly, (i} owns or conlrols a party 1o this Agreement or {li} is under
comman ownership or control with a party to this Agreement.

“Agency” means a State ol New Hampshire agency, division, office, depanment, bureau, commission or other entity
performing a governmental or proprietary function for the State of New Hampshire.

“Agreement” means, collectively, this Agreement (including the Supplements) and the Operating Guide, as each
may be amended from time to time.

"Applicable Law™ means all federal, state and local statutes, ordinances, laws, regulations and executive,
administrative and judicial orders applicable to this Agreement, the transactions or other matters
contemplated under this Agreement (including, without limitation, the rules and regulations promulgaled by
the Office of Foreign Assets Control of the U.S. Department of the Treasury). and all amendmenis thereto.

“Authorization™ means an approval by, or on behalf of, the Issuer to validate a Card transaction. An
Authorization indicates only the availability of the Cardholder's credit limit or funds at the time the
Authorization is requested.

"BAMS Software™ means Software licensed lo CUSTOMER by BAMS, including any Ihird party Software BAMS
sublicensed to CUSTOMER.

"BAMS Syslems™ means any and all Card-related information reporting, operating and processing systems used by
BAMS or Persons on BAMS' behall, induding, withoul limitation, hardware, BAMS Software, related
documentation, technical formais and specifications, lechnical and business information relaled 1o inventions,
present and future products and product lines, intellectual propenty, know-how, and any other information that is
identified as BAMS' systems, whether owned by BAMS or Persons used by BAMS.

"Bankruptcy Code” means litle 11 of the United States Code, as amended from time to time.

"Business Day” means Monday through Friday, excluding Bank holidays.

“Card Validation Codes” means a three-digil value printed in the signature panel of mosi Cards and a four-digit
value prnted on the front of an American Express Card. Visa's Card Validation Code is known as CVv2,
MasterCard's Card Validation Code is known as CVC2; Discover's Card Validation Code is known as a CiD. Card
Validation Codes are used to deter fravdulent use of an account number in a non face-to-face environment (e.g.,
mail orders, telephone orders and Internet orders).

“Ctaim™ means any third party claim, demand, suit, action, cause of action or proceeding of any form, kind or
nature {Including contract claims and negligence and other tor claims).

“Credit Card”™ means a valid device bearing the Marks of Visa, MasierCard, Discover or a DNP Card
Organization and authorizing the Cardholder to buy goods of services on credit and, 10 the extent the
Supplements so provide, a valid device authorizing the Cardholder to buy goods or services on credit and
issued by any other Card Organization specified on such Supplements,

“Credit Draft” means a document evidencing the return of merchandise by a Cardholder to CUSTOMER, or other
refund or price adjustment made by the CUSTOMER to the Cardholder, whether electronic, paper or some other
form, alt of which must conform to Card Organization Rutes and Applicable Law.

"Debit Card™ - See either PIN Debit Card or Non-PIN Debit Card.

*Debil Network™ means the telecommunications and processing system of a shared electronic funds transler
network.

“Discount Rate” means a perceniage rate and/or amount charged a merchant for processing its qualifying
daily Credit Card and Non-PIN Debit Card transactions, as further deswribed in Subsection 12.1 of this
Agreement and in the Fee Schedule. Transactions that fail to meet applicable interchange requirements will
be charged additional amounts as set forlh in Subsection 14.1 of this Agreement and the Fee Schedule.
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*Electronic Benefits Transfer” ("EBT™) means the electronic ransfer of governmenl benefi! funds to individuals
through the use of Card technology with point of sale terminals, as further described in the applicable
Addenda,

"EBT Network® means a shared electronic funds transfer network that is used by its members lo assist
government agencies in the distribution of benefils to eligible Reciplents, whether such benefits are for the
delivery of services or the transfer of funds or information.

“Electronic Commerce Transaction® ("ECT™) means a Card transaclion that occurs on the Internet, as further
described in Section 7.

“Fee Schedule™ means the fee schedules provided wilh this Agreement, including, without limitation, Schedule A
and any afttachments thereto, and all additions or changes SERVICERS make to them, whether contained in
updated verslons or in separate communications.

“Imprinter” means a manual or electric machine used 1o physically imprint the merchant's name and ID number as
well as the Cardholder's name and Card number on Sales Drafis.

“Issuer” means the Card Organization or its financial instilution member that has provided a Card presented to
CUSTOMER by a Cardholder for a Card transaction.

“Location” means a physical location, intemet address, division, processing method or business activity for which (i)
CUSTOMER has requested and SERVICERS have approved the assignment of a unique merchant account
number or (il}) SERVICERS have otherwise determined a unique merchant account number is required and have
assigned il.

“Losses” means any liability, obfigation, loss, damage, judgment, setllementl, cost or expense of any kind or nature
(including aitorneys’ fees, expert wilness fees and collection costs). regardless of whether suit is brought, and any
assessment, fee or fine imposed by any Card Qrganization.

“Magnetic Stripe” means a stripe of magnetic information affixed to the back of a plastic Credit or Debit Card. The
Magnetic Stripe contains essential Cardholder and aceound information,

“Marks® means names, logos, emblems, brands, service marks, trademarks, trade names, (ag lines or other
proprietary designations.

"Merchant Equipment” means any and all equipment CUSTOMER uses in connection with Card authorization,
clearing, compieting, setlling, transmitting or other related processing., including, without limitation, all
telecommunication lines and wireless connections and Software (excluding BAMS Software), Purchased
Equipmenl and Merchant Systems, Terminals, card readers, merchandise and card scanners, printers, PIN pad
devices and othef hardware, whether owned by CUSTOMER, Merchant Providers or other Persons used by
CUSTOMER.

“Merchant Provider® means any Person engaged by CUSTOMER o provide services to CUSTOMER involving o
relating 1o (i) access to Cardholder data, transaction data or information related to elther Cardholder data or
transaction data or (i) PIN encryption, including without limitation, Encryption Service Organizations (ESOs).
“Merchant Provider™ also includes any corporate entity or franchisor that provides or controls a cenlralized or hosted
network environment irrespective of whether Cardholder data is being stored, transmilted or processed through it.

“Merchant Systemns” means any and all Card acceptance and processing systems used by CUSTOMER (except
BAMS Systems). including, without limitation, Software (except BAMS Software), related documentation, lechnical
formats and specifications, technical and business information related {0 inventions and present and future products
and product lines, intellectual property, know-how, and any other information that is identified as CUSTOMER's
systems, whether owned by CUSTOMER or Merchant Providers or other Persons used by CUSTOMER.

“Non-Agency” means any govemmenl entity, municipality or political subdivision (other than an Agency) located in
the State of New Hampshire, such as a cily, county, public university or olher agency with separate statutory
authority, or delegated authority from the Slate of New Hampshire, lo procure services for itseif,

"Non-PIN Debil Card" means a device with a Visa, MaslerCard, Discover or olher Card Organization Mark that is
lied to a Cardholder's bank account or a prepaid account and which is processed without the use of a PIN.

“Operaling Guide” means the then-current manua! prepared by SERVICERS, containing operational
procedures, instructions and other direclives retating to Card transactions, as amended from lime to time.
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“"PAN Truncation” means a procedure that results in only the last four digits of a Cardholder's account number
appearing on the copy of a Sales Draft or Credit Drafl thal the CUSTOMER provides to the Cardholder and.
as required by applicable law or Card Organization Rules, the Salkes Drafl or Credil Draft retained by the
CUSTOMER.

"Person” means a third party individual or entity, other than the CUSTOMER or SERVICERS.
“PIN” means the Personal Identification Number used by a Cardholder to complete a PIN Debl Card transaction.

“PIN Debit Card™ means a device bearing the Marks of ATM networks (such as NYCE or Star) used at a Location
by means of a Cardholder-entered PIN in the merchant PIN Pad.,

"Pre-Authorized Order” means any Card transaction permitted by this Agreement for which a Cardholder provides
CUSTOMER advance permission 1o charge the Cardholder's Card for recurring sales, delayed delivery orders or
other preautherized orders.

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

"Resubmission” means a transaction that the CUSTOMER originally processed as a Store and Forward
transaction bul recelved a soft denial from the respective PIN Debit network or Card Organdization. The
resubmission fransaction allows the merchant lo attempt to obtain an approval for the soft denial, in which
case CUSTOMER assumes the risk that the transaction fails.

“Sales Draft” means evidence of a purchase, rental or lease of goods or services by a Cardholder from, and
other payments to, CUSTOMER using a Card, including preauthorized orders and recuming transactions
(unless the context requires otherwise); regardless of whether lhe form of such evidence is in paper or
electronic form or olherwise, all of which must conform to Card Organization Rules and Applicable Law,

“Settlement Account™ means an account or accounts at a financial institution designated by CUSTOMER as
the account 10 be debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other
amounts due hereunder or In connection herewith (e.g., fines, penalties, attorneys’ fees, elc.).

“Software™ means any and all software, computer programs, related decumentation, technology. know-how and
processes embodied in or provided in connection with Card authorization, clearing, completing, settling, transmitling
or other refated processing, whether equipment, PC, server or Internet based.

“Store and Forward” means a {ransaction that has been authorized by a merchant when the merchant cannot
obtain Authorization while the customer Is present, typicaily due t¢ a communications failure. The merchant will
store the Iransaction electronically in their host system and retransmil the transaciion when communications have
been restored.

“Terminal” means a device placed in a Location which Is connecied to the BAMS Systems via telephone lines and
is designed to authorize, record and ransmit settlement data by electronic means for all sales Card lransactions.
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EXHIBIT D TRAINING

The Contractor shall provide the following Training Services:

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

Contractor shall provide within the first 12 months of the Effective Date: a minimum of two on-site training
sessions to cover topics chosen by the State and a minimum of two additional training sessions in a format
approved by the State (on-site, webinar etc). Topics may be recommended by the Contractor, but subject to the
approval of the State. During each of the remaining years of the Initial Contract Term and any Extended Term(s),
Contractor shall provide a minimum of four (4) training sessions in a format approved by the State. Topics may be
suggested by the Contractor.

The Contractor shall provide all the proposed Services, materials, equipment, labor and training required to all
offices and associated facilities throughout the State without geographical limitations.

Updates of Association Rules. The Contractor shall promptly notify the State Contract Manager of all changes to
Association Rules. Contractor shall: provide all pertinent information needed to become PCJ compliant, serve as
the liaison between merchants and the various card Associations involved in the PCI, assist in the completion of all
forms, and host conference calls and meetings as needed by the merchant.

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

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

This PARTICIPATION AGREEMENT (“Participation Agreemant?} is entered into as of . 20 by and among BANK OF
AMERICA, NA (“Bank”), BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS" and. together with Bank and a any other third pany providers
who enter inlo addenda 1o this Agreement in order to perform services hereunder, coliactively, “Servicers”), and
of the State of New Hampshire ("Non-Agency”). Capitalized terms wsad but not defined herein shall have the meanings sel forth in the
Agreameant (as defined below).

WHEREAS, Servicers and the State of New Hampshire (“Customer) entered into a Agreement for Merchant Card Processing
Services, effective as of 0__ (together with any and all amendments, addenda and supplemenis therelo, collactively, the
“Agreemant’), for the provision of processlng services regarding credit, debit and certain other Card transaclions and other senvicas as further
described therein (collectively, "Services™);

WHEREAS, the Agreement provides that the Services will be provided to any government entity, municipality or political subdivision (other than an
Agency) localed in the State of New Hampshire, such as a city, county, public university or other agency with separale statutory authority, or
delegated authority from the State of New Hampshira, to procure services for itself, that enters inlo a Participation Agrasment with Servicers and
agrees to become g party to the Agreement; and

WHEREAS, Non-Agency desires to become a party lo the Agreement and receive tha Services as provided in and subject to the Agreement, as
further specified in this Participation Agreement.

1. Panicipation sa itions.

A.  Non-Agency represents that it has received, reviewed and retained a true and corect copy of Lhe Agreement. Non-Agency agrees to
be bound by (i) the terms and conditions of the Agreement to the same extent as Customer (but only for Non-Agency’s usa of the
Services) as provided thereln, and {ii} the terms and conditions of this Participation Agreement. Non-Agency further agrees to abide by
any decisions made by Customer on all matters involving the Agreement (including any amendments thereto), and acknowladges that
amendments 1o the Agreement made in accordance with its lerms will constitute amendments to this Participation Agreement.

B. This Participation Agreement will remain in etfect unless and until it is termlinated in accordance with its terms or the Agreement is
terminated, in which case this Participation Agreement will automatically temminate as of the effective date of temmination of the
Agreement. Servicers and Non-Agency may terminate this Participation Agreement for the same reasons such parties have to
terminate the Agreement.

C. Non-Agency agrees to pay in accordance with the terms of the Agreement, all fees charged by Servicers under the Agreement for the
Services received by Non-Agency. Non-Agency will verify that it has established a Settlement Account separate from the Setiement
Accounts of Customer, other Agencies and ather Non-Agencies.

D. Non-Agency agrees that Servicers may share certain informalion with Customer, on an as-needead basis in accordance with Applicable
Law and the Card Crganization Rules, regarding the Services provided lo Non-Agency in order lor Servicers 1o carry oul the program
established by Customer and Servicers with respact to the provision of Services 1o Non-Agency.

2. Nolices.

A.  All notices and other communications to Non-Agency required or permitted under this Participation Agreement or the Agreement shall
be sent to Non-Agency at the following address in accordance with the natice procedures specified in the Agreament;
Non-Agency Name_:
Streel Add;ess:
City, Stats, Zip:
Recipient/Title for Nofices:

Facsimite Number:

“Email Address:

Taxpayer ID Numbaer:
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B. Alinotices and other communications to any parly other than Non-Agency required or permitted under this Participation Agreement or
the Agreement shall be sent to such party in accordance with the nolice procedures specified in the Agreement.

C. Routine nolices given by Servicers to Non-Agency, such as transaction details, changes in terms required by systems updates or Card
QOrganization changes and the like, may be delivered by electronic mail Lo the address provided by Non-Agency above.

3. General.

A. This Participation Agreement and the Agreemeant contain the entire undersianding of the parties and supersedes any and all previous
discussions, propgsals or agreements, if any, by and among the parties with resped to the subject matter hereof.

8. This Parlicipation Agreement may be amended for the same reasons and in the same manner as the Agreement; provided however,
that no amendment to this Participation Agreement may be signed by Non-Agency unless also approved in writing by Customer,

C. This Participation Agreement is binding upon Servicers and Non-Agency and thekr respective successors and assigns. Non-Agency
may nol assign ar transfer this Parlicipation Agreement, in whole or in pari, without the writien conseni of Servicers and Cusiomer.

D. To the extent the terms of the Agreement directly conflict with the terms of this Participation Agreement, the terms of this Participation
Agreement shall control. '

1N WITNESS WHEREOF, the parties hereto have caused this Participalion Agreement 1o be duly executed by their autherized officers, as of the
date first written above.

BANK OF AMERICA, N.A.
{(“NON-AGENCY") (“BANK")

By Banc of America Merchant Services, LLC
pursuant to a limited power of altomey

By: By:
Name: Name:
Title: Title:
Date: Date:

BANK OF AMERICA MERCHANT SERVICES, LLC
("BAMS")

By:

Name:

Title:

Dale:
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EXHIBIT F

PAYPOINT SERVICES ADDENDUM TO AGREEMENT

THIS PAYPOINT SERVICES ADDENDUM ("PayPoint Addendum’) is among the State of New Hampshire (“Customer’);
Banc of America Merchant Services, LLC ("BAMS"), and Bank of America, N.A. ("Bank"} (collectively BAMS and Bank are

the

“Servicers”), and supplements the Agreement for Merchant Card Processing Services (“Agreement”) Agreement

between Customer and BAMS,

1.

2.

21

2.2

23

24

2.5

Definitions. Capitalized terms used bul not defined in this PayPoint Addendum are defined in the Agreement.

PayPoint Services. BAMS will provide Customer with 3 payment administration solution (“PayPoint Services®) that
allows Customer to use an internet based gateway (“PayPoint Gateway”) to manage consumer (*“Consumer”) payments
and payment transaction data iniliated and submitted via in-person, poini-of-sale, payment kiosk, web based
applications, customer representative assisted calls or interactive voice response (“/VR') channels. The PayPoint
Services are provided to Customer by BAMS and not Bank. Bank is not a party to this PayPoint Addendum insofar as it
applies to the PayPoint Services, and Bank is not liable to Customer in any way with respect to the PayPoint Services.
For the purposes of this PayPoint Addendum, the words “we", “our” and “us” refer only 1o the BAMS and not the Bank.

Functionality. The PayPoint Services will enable Customer to (i} consolidate payment output files with the PayPoint
Services posting file(s); (ii) review Consumer payment reporting; (iii} perform detailed Consurmer payment research
related 1o status, date tracking, time tracking, successful or negative payment results and payment reconciliation;
(iv) review Consumer payment authorization and return processing information; (v) perform Consumer payment void
and refund processing; (vi) track Consumer payment chargeback and settlement activity; (vii) apply notes to specific
Consumer payments or transactions; (viii} process, single, recurring or ad hoc Consumer payments; (ix) set-up, access
and manage mulliple, individual Consumer accounts; and (x) add cerlain Customer personalization (e.g., Customer
specific logo, color theme andfor text) to Customer's website and/or IVR (defined below), if hosted or provided by
BAMS.

Payment Types Supported. The PayPoint Services will enable Customer to support (i) personal and business electronic
check ("eCheck™) payments; (ii) credit card payments for card associations identified by BAMS from time-to-time;
(iii) debit card payments (signature, PIN based or PINless) on the STAR®, PULSE® and NYCE® networks;
{iv) Automated Clearing House payments using TEL, WEB, CCD and PPD enlry classes as defined under the National
Automated Clearing House Association ("NACHA’) rules and guidelines, as amended from time to time (*Rules™). For
eCheck payments that are processed in connection with services provided separately by TeleCheck Services, Inc. (or
such other provider offering the necessary functionality), the PayPoint Services will reject payments that (A) display
routing and Iransit number ("MICR Line") information indicating the check corresponds to a government or payroll check,
or a check writer's account (1} on which the check writer's bank indicates checks may not be written, (2) that may not be
settled via the Automated Clearing House ("ACH") network, (3) that is not a domestic United States demand deposit
account, or (4) for which MICR Line errors may not be systemically resolved through automatic processing (i.e., for
which no notification of change information is available through the banking systems or ACH network); or {B) exceed a
processing limit of $20,000,000.

Fraud Betection. The PayPoint Services provide fraud detection functionality that includes (i) address verification and
CvV2 code validation for credit cards, (ii) transaction limit monitoring; and (iii} duplicate payment detection.

Convenience Fees. The PayPoint Services will support payment data management for fixed and percentage based
convenience fees that are assessed and collected by Customer, including the ability to track the primary payment and
convenience fee as separate transactions or as a single integrated transaction. The PayPoint Services do not process
settlernent of convenience fees as part of the Customer's convenience fee program; rather, the PayPoint Services
enable tracking and management of convenience fee data submitted with other payment data received from a Customer
that assesses and collects convenience fees. Customer is solely responsible for complying with applicable law, the card
association rules and NACHA rules related to its implementation and collection of convenience fees.

Application Programming interfaces and Integration. The PayPoint Services will integrate with Customer's existing
payment processing services via (i} real time integration of Customer's front end website with the PayPoint Servicas
application programming interface: (i} XML batch integration; or (jii) the Front-End Solution described in Section 2.6
below. Customer must implement any upgrades to the PayPoint Services wilhin a commercially reasonable period of
time after receiving the updates.
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Hosting; Marks, The PayPoint Gateway is hosted through BAMS. Upon Customer's election, BAMS will atso provide
Customer with a front-end solution (*Front-End Solution”) that is integrated with the PayPoint Services that includes
(i) ready-made, personalizable website and/or interactive voice response ("IVR') services, and {ii} a toolkit for the
Customer to manage its web-site personalization. Mf Customer elects to use the PayPoint Services' Front-End Solution,
Customer may also customize it to include Customer's Marks (defined below) on the website. Customer is responsible
for providing the Marks to BAMS that Customer would like included in a customized Front-End Solution; and, in
connection therewith, grants BAMS a non-exclusive, revocable license during the lerm of this PayPoint Addendum to
use the Marks provided by Customer in connection with creation of a customized Front-End Solution. Customer
represents and warranis that it owns or has obtained the necessary licenses or rights for BAMS to display or use all
Marks provided by Customer when creating a customized Front-End Soiution or otherwise using such marks in
connection with Customer's use of the PayPoint Services.

Payment Processing Obligations. Customer will submit all payments initiated by Consumers using the PayPoint
Gateway and BAMS's computer systems according to documentation pravided by BAMS from time-to-time (BAMS's
computer systems and documentation are the "BAMS System”). Customer will provide all transaction data, Personal
Information {defined below), related information and instructions (collectively *Payment Data") necessary for BAMS to
perform the PayPoint Services. Unless another entity is acting as the “Originator” (as defined in the NACHA Rules) on
Customer's behalf in connection with ACH Payments, Customer will be the Originator for any ACH Payments that
Customer submits for processing. BAMS will be a “Third Party Processor” (as defined in the NACHA Rules) and will
facilitate processing ACH Payments submitted by Customer by transmitting ACH files among each appropriate
Originating Depository Financial Institutions (each an “ODFI) and Receiving Depository Financial Institution (each an
*RDFT) (both as defined in the NACHA Rules). Customer assumes all responsibilities and liabilities under the NACHA
Rules for ACH Payments it submits for processing; and will assume all liability for the amount of any ACH Paymanit that
is rejected for insufficient funds. Customer assumes all responsibilities and liabilities under applicable association rules

-or regulations related to processing its Consumer's credit card payments. Customer will be solely responsible for

ensuring the validity, accuracy and completeness of all Payment Data. BAMS WILL RELY UPON AND USE PAYMENT
DATA SUBMITTED BY CUSTCMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOINT
SERVICES. BAMS will have no responsibility or liability for any error, omission, delay, failure to meet any processing
timelines or accurately perform any of the PayPoint Services due to Customer {or its Consumers) submitting inaccurate,
incomplete or untimely Payment Data, or failing to perform its settlement obligations.

Settlement Obligations. The PayPoint Services constitute a Consumer payment administrative appfication and are not
a payment processing application. Customer is solely responsible for all setttement obligations and settlement fees that
arise in connection with the underlying processing of any and all Consumer payments that are adminislered using the
PayPoint Services. Customer waives its right to assert any defense, set-off or counterclaim against BAMS for any
seftiement obligation or liability that arises in connection with Customear’s or its Consumer's use of the PayPaint
Services or the PayPoint Gateway. Customer is solely responsible for all liability associated with any Consumer
payment that is rejected for insufficient funds.

Information Security. Each party is responsible for: (i} the security of non-public or personally identifiable information
(*Perscnal Information”) on the systems under its control or that is obtained through its respective provision or use of the
Services; and (ii) data security issues arising from its systems, or directly resulting from its use of third party vendors or
subcontractors, if any, in connection with the Services. Each party will maintain commercially reasonable information
security practices designed to prevent unauthorized of unlawfu! access to, use, disclosure or alteration of Personal
Information {callectively, a “Security Incident’).

Term; Termination.,

Term. The term of this PayPoint Addendum will commence on its Effeclive Date, will extend for the Term of the
Agreement.

Termination For Breach; Insolvency. Either party may terminate this PayPoint Addendum if the other: (a) breaches a
material representation, wamanly, term, condition or obligation, and fails to cure such breach within 30 days after
receiving written notice of such breach; or (b)(i) Is dissolved, becomes insclvent; generally fails to pay or admits in
writing its general inability to pay ils debts as they become dus; (i) makes a general assignment, arrangement, or
composition agreement with or for the benefit of its creditors; {iii) files a petition in bankruptcy or institutes any action
under federal or state law for the relief of debtors; {iv) seeks or consents to the appointment of an administrator,
receiver, custodian, or similar official for the wind up of its business; or (v) becomes the subject of an involuntary petition
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in bankruptcy or any involuntary proceeding related to insolvency, receivership, liquidation or composition for the benefit
of creditors, and such proceeding is not dismissed or stayed within 30 days.

Termination for Non-Performance. BAMS may terminate this PayPoint Addendum immediately if (i) Customer's
performance of its obligations or use of the PayPoint Services violates applicable Legal Requirements {defined below);
(i) Customer fails to provide any data or take any action in conneclion with payment processing required under this
PayPoint Addendum 5 times in any calendar month or 12 times in any calendar year; (iii) it reasonably determines that a
material adverse change has occurred in Customer’s financial condition, or that such a change is reasonably likely to
occur; (iv) Customer fails to pay any past due amount within 5 days of demand therefor; or (v) Customer fails lo comply
with its settlement obligations for payments administered using PayPoint Services.

Suspension. BAMS may, with as much notice as is commercially practicable, suspend all or a portion of the PayPoint
Services immediately if (i) Customer materially breaches this Addendum; (ii) BAMS reasonably determines that
Customer is using the PayPoint Services for any fraudulent, |llegal or unauthorized purpese; (i) BAMS reasonably
determines that other queshonable activity related to data security is occurring in connection with Customer's use of the
PayPuoint Services; or {iv) as required by applicable Legal Requirements.

Effect of Termination, Suspension. Termination of this PayPoint Addendum or suspension of the PayPoint Services will
not affect BAMS' right to recover any amounts for which Customer is liable or obligated hereunder. Termination will not
affect Customer's responsibility to pay any amount for which it is liable or obligated in connection with the PayPaint
Services pravided under this PayPoint Addendum.

Fees; Payment of Fees.
Fees. The fees (“Fees’) for the PayPaoint Services are set forth in Exhibit B (Schedule A).

Payment of Fees. All Fees shall be due and payable according to the parameters set forth in Exhibit 8.  BAMS may
suspend the PayPoint Services during any period in which Customer's account is delinquent. BAMS may offset
delinquent amounts from any amount it owes o Customer; and, further, may terminate this PayPoint Addendum
immediately upon written notice to Customer if it fails to pay BAMS in full within five (5} days of demand for payment of
any delinguent amount(s). Continuing PayPoint Services during any period when Customer's account is definquent will
not constitute a waiver of BAMS’ rights related to suspension of the PayPoint Services or termination of this PayPoint
Addendum,

PayPoint Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYPOINT ADDENDUM, BAMS
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE PAYPOINT
SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE PAYPOINT SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE, AND ANY AND ALL REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE OISCLAIMED AS SET FORTH IN THIS PAYPQINT ADDENDUM AND
THE Agreement.

Intellactual Property.

Ownership. Customer will not remove, alter, modify, relocate or erase any copyright notice or other legend(s) danoting
BAMS' or other third parties’ (if any) proprietary inlerestin the PayPoint Services. Customer has no right, title or interesst
in or to the PayPoint Services, any related software, materials, documentation, or derivative works thereof, or any
patent, trademark, service mark, copyright, trade secret or proprietary rights associated with the PayPoint Gateway or
PayPoint Services; and nothing in this PayPoint Addendum or the Agreement assigns, transfers or creates any such
right, title or interest for Customer (whether express or impilied, by estoppel or otherwise). Any rights associated with
the PayPoint Services that are not expressly granted by BAMS within this PayPoint Addendum are withheld. Customer
will not take any action inconsistent with the ownership, title or license rights associated with the PayPoint Services.
Customer will not file any action, in any forum, challenging ownership of the PayPoint Services, any related software,
materials, documentation or derivative works thereof. Breach of this Section constitutes a material breach of this
PayPoint Addendum and the Agreement, and BAMS may immediately suspend or terminate Customer's use of the
PayPoint Services, this PayPoint Addendum or the Agreement in the event of such breach.

Use of Marks. Except as specifically provided for in this PayPoint Addendum, neither party will use any trademark,
service mark, trade name or other proprietary designation {collectively, “Marks") owned, licensed or registered by the
other party without prior written consent. Neither party will use or reference the other's Marks in any manner that
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disparages or portrays the other in a negative light. Neither party may alter, modily, or change the other's Marks in any
way. A breach of the terms of this Seclion related to the use of a party’s Marks will cause irreparable harm such that the
non-breaching party will not have an’adequate remedy at law and, in addition lo any other rights or remedies available
at law or in equity, will ba entitied to seek injunctive relief against the breaching party (without posting a bond or other
security).

Compliance with Law. BAMS and Customer will comply with all federal, state or local laws, regulations, judicial or
administrative decisions, execulive orders, rules or interpretations, and the NACHA Rules (colleclively, “Lagal
Requirements”} applicable to their respective use or provision of the PayPoint Services. Neither BAMS nor Customer is
responsible for interpreting or performing the compliance obligations of the other party with raspect to the Legat
Requirements that are applicable to each’s respeclive use or provision of the PayPoint Services, Customer will use the
PayPoint Services in accordance and compliance with this PayPoint Addendum, BAMS System requirements and the
written policies and procedures provided by BAMS from time-to-time. Customer will not use the PayPoint Services in
connection with any gaming business, adult or sexually orientad business, or business opportunity business.
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" EXHIBIT G

GLOBAL GATEWAY e4 SERVICES ADDENDUM TO AGREEMENT
THIS GLOBAL GATEWAY ed4 SERVICES ADDENDUM is among BANC OF AMERICA MERCHANT SERVICES,

LLC ("BAMS’); and State of New Hampshire (*Customer’); and supplements the Agreement for Merchant Card Processing
("Agreemant’) between Cuslomer and BAMS.

BAMS AND CUSTOMER AGREE:

1.
2,
2.1

2.2

51

Definitions. Capitalized terms used but not defined in this GGe4 Addendum are defined in the Agreement.
Global Gateway e4 Services.

Services. BAMS will provide Customer with an electronic gateway messenger system ("GGe4 Services’) that allows
Customer to manage Card transaction information being transmitted when processing Customer's payment
transactions, and includes the following functionality: (i) a web-based application programming interface ("APT) that
allows third-party applications to process transactions through the GGed Services system and supports a range of
processing functions (e.g., purchase, refund, pre-authorization functions) and further allows Customer to implement
custom business logic to manage these functions; {ii) a securely hosted web payment form {a “Payment Page”)
designed to accept Internet-based eCommerce transactions, redirecting the consumer to a payment form hosted by
the gateway that uses a "Checkout" button on Customer's website to submit payment posting requests to a
designated URL and displays payment acceptance delails and authentication information on the Customer's website,
the appearance of which and payment options displayed may be configured by Customer using an online
management interface provided by BAMS; and (iii) a real-time payment manager (“RPM") hosted application that is
able to turn any Internet connected personal computer with a standard web browser into a point of sale device to
process retail and MO/TQO payments, allowing Customer's employees to input payment transactions in a MO/TO, call
center or back office environment, or lo swipe Cards in a retail point of sale environment. Receipts for RPM
processed transactions are provided, and can be printed or emailed to the cardholder. RPM is also a centralized
administrative tool through which Customer may access its GGe4 Services account {i.e., user administration, gateway
reporting, and hosted payment page configurations).

Provider. The GGe4 Services are provided to Customer by BAMS and not Bank. Bank is not a party to this GGe4
Addendum insofar as it applies to the GGe4 Services, and Bank is not liable to Customer in any way with respect to
the GGed Services. For the purposes of this GGe4 Addendurn, the term “Servicers™ in the Agreement refers only to
BAMS and not the Bank.

GGe4 Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS GGed4 ADDENDUM, THE GGe4
SERVICES ARE PROVIDED *AS IS” AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS
OR IMPLIED) WITH REGARD TO THE GGed SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND
ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

Fees. Payment of fees for the GGed Services, in addition to the fees for processing transactions related to the GGE4
Servicas, will be as set forth in Exhibit B {Schedule A)

. Sublicense; Intellectual Property; Representations and Warranties.

Software License; Use Restrictions. BAMS hereby grants Customer a royalty free, non-exclusive, nontransferable,
revocable, limited license to use the software (including Updates, as defined below, “Software”) and documentation
that BAMS, its affiliates or partners involved in provision of the GGe4 Services, provides to Customer during the term
of this GGe4 Addendum for the sole and limited purpose of submitting payment transactions to BAMS for processing
using the GGe4d Services; all subject to the terms of this GGe4 Addendum and the Agreement. Customer may only
use the GGed Services in connection wilh the processing Services Customer receives under the Agreement
Customer has no right, title or interest in or to the GGe4 Services, any related software, materials, documentation, or
derivative works thereof; and nothing in this GGed4 Addendum or the Agreement assigns, transfers or creates any
such rght, title or interest for Customer (whelher express or implied, or by estoppel or otherwise). Any and all right,
litle or interests associated with the GGed Services that are not expressly granted by BAMS within this GGe4
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Addendum are expressly withheld. Customer will not take any action inconsistent with the ownership, titie or license
rights associated with the GGe4 Services. Customer will not file any action, in any forum, challenging ownership of
the GGed Services, any related softiware, materials, documenlation or derivative works thereof. Breach of this
Section conslitutes a material breach of this GGed Addendum and the Agreement, and BAMS may immediately
suspend or terminate Customer's use of the GGe4 Services, this GGed Addendum or the Agreement in the event of
such breach,

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise disseminate
the GGe4 Services or any portion theraof; (i) copy, modify, enhance, translate, supplement, create dervative works
from, reverse engineer, decompile or otherwise reduce to human-readable form the GGed Services or any portion
thereof; (i) use altared versions of the GGed Services or portion thereof: (iv) use, operate or combine the GGe4
Services or any related software, materials or documentation, or any derivative works thereof with other products,
materials or services in a manner inconsistent with this GGe4 Addendum or the Agreement: or (v}, other that intended
by its nalure, use the GGe4 Services, or any portion thereof, as a standalone or non-integraled program. Customer
will not pemmit others to access the GGed Services, any relaled software, materials or documentation, or derivative
works thereof. Customer will not remove, alter, modify, relocate or erase any copyright notice or other legend(s)
denoting BAMS' or other third parties' proprietary interests in the GGed Services.

BAMS reserves the right to alter, immediately suspend or upon notice terminate the GGed Services in the event
Customer violates the terms of this GGe4 Addendum, the Agreement or if BAMS teminates any agreement with third
parties that are involved in providing the GGe4 Services, or BAMS is otherwise unable to continue to provide the
GGed Services.

Software Updates. From time to tme BAMS may release updates ("Updates’) to the Software, which must be .
inslalled and integrated with Customer's systems wilhin 30 days of receipt of such Updates. Customer acknowledges
that failure to install Updates in a timely fashion may impair the functionality of the GGed Services, and associated
Services provided under the Agreement and accessed through the GGed Services, BAMS will have no liabiity for
Customer’s failure to properly install the most current version of the Software or any Update, and will have no
obligation to provide support or services for outdated versions of the Software.

Software Return/Destruction. Upon termination or expiration of this GGe4 Addendum, all licenses granted hereunder
will immediately terminate and Customer will either return or destroy the Software, certifying such destruction in
writing to BAMS,

Termination. In addition to the termination rights set forth in the Agreement, this GGe4 Addendum will automatically
terminate upon any termination or expiration of the Agreement.
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EXHIBITH

TRANSARMOR SERVICES ADDENDUM TO AGREEMENT

THIS TRANSARMOR SERVICE ADDENDUM (“TransArmor Addendumis among State of New Hampshire ("Customer™); Banc
of America Merchant Services, LLC ("BAMS"), and Bank of Amaerica, N.A, (“Bank™) (collectively BAMS and Bank are the
“Servicers®), and supplements the Agreement for Merchant Card Processing Services (*Agreemant’) between Customer and
BAMS.

1.

2.

Definitions. Capitalized terms used but not defined in this TransArmor Addendum are defined in the Agreement.

TransArmor Services. The "TransArmor Services™ will provide Cuslomer with (a)encryplion of point-of-sale data,
including, historical transaction data, card number, and track 1 and track 2 magnetic stripe data, related to payments or non-
monetary eleclronic transactions (e.g., foyalty transactions} when such data is uploaded and sent to BAMS for processing;
and (b) tokenization of the authorization response that BAMS provides to Customer in connection with processing the point-
of-sale or non-monetary, electronic transaction data Customer submits by converting and replacing BAMS' authorization
response data with a token value (a “Token"). The TransArmor Services are incorporated within the term Services in the
Agreement. BAMS will provide Customer with an encryption key that must be used to encrypt Card data upon upload for
transmission 1o BAMS in connection with the TransAmor Services. Cusiomer may not use encryption keys that BAMS does
not provide to Customer in connection with the TransAmor Services. The TransArmor Services are for Customer's internal
business use only and apply only to Card transactions that Customer sends to BAMS for authorization and settlement
pursuant to this TransAmor Addendum and the Agreemaent.

TransArmor Services do not include, and specifically exclude, point-of-sale data or authorization responses processed in
connection with electronic check transactions, closed-loop gift card transactions, STAR contactiess transactions read in
contactless mode, WEX transactions, Voyager transactions, or other Card transaction types that BAMS determines are not
capable of being tokenized using the TransArmmor Services. Further, the TransArmor Services are provided to Customer by
BAMS and not Bank. Bank is not a party to this TransArmor Addendum insofar as it applies to the TransArmor Services, and
Bark is not liable to Customer in any way with respect to the TransArmor Services. For the purposes of this TransAmmer
Addendum, the words “we", “our” and “us" refer only to the BAMS and not the Bank.

Use of the TransArmmor Services does not cause Customer to be compliant with, or eliminate Customer's obligation ta comply
with, the data security requirements or Card Organization Rules as set forth in the Agreement or Bankcard Addendum. Use
of the TransArmmor Services does not eliminate the risk of, and is nol a guaranty against, an unauthorized breach of
Customer's Merchant Systems. Customer must implement the TransArmor Services according to the Operating Guide,
which includes, without limitation, (i) implementing the services throughout Customer’s Merchant Systems involved in the
Services, (ii) replacing existing Card numbers within Customer's Merchant Systems involvad in the Services with Tokens, and
{iii) complying with applicable data security standards and reviews set forth in the Agreement and Card Organization Rules.
Customer must implement any upgrades to the TransAmmor Services within a commercially reasonable period of time after
receiving the updates. Customer may not retain Card account numbers following implementation of the TransArmor Services
and must use Tokens in lieu of Card account numbers for alf activities related to the Services provided by BAMS subsequent
to receipt of a Token associated with a Card transaction; including, without limitation, settlement, retrieval, chargeback and
adjustment processing and transaction reviews. Customer may only use Merchant Systems, gateways or VARs that are
certified for use with the TransArmor Services. If Customer submits Card transactions as batch files for processing,
Customer must use batch file processing services, truncated report viewing and data extract creation tools provided by BAMS
in connection with the TransAmmor Services.

TransArmor Limited Warranty. BAMS warrants that the Token returned to Cuslomer as a result of using the TransArmer
Service cannot be used to initiate a financial sale transaction by an unauthorized entity/parson outside Customer's Merchant
Systems involved in BAMS' payment processing {the "Trans Armor Limited Warranty®). The TransArmor Limited Warranty
applies only to authorization responses for which BAMS returns a Token to Customer and the subsequent use of such Token
to initiate a financial sale transaction as described in the TransArmor Limited Warranty. To be eligible for the TransAmor
Limited Warranty, Customer must obtain autharization and settlement processing services from BAMS and must be in
compliance with the terms of Customer’s Agreement and this TransArmor Addendum.

BAMS will indemnify and hold Customer harmless from direct damages, including third party claims, resulting from BAMS’

breach of the TransAmmor Limited Wamanty; provided, in no event will BAMS' cumulative liability for its breach of the

TransAmmor Limited Warranty exceed the lesser of (i) the limitation of liability set forth in the Agreement or (i) $100.000.

The indemnity obligation set forth in the preceding sentence is Customer's express and sole remedy for BAMS® breach of the

TransArmor Limited Warranty. BAMS will not be liable under any theory at law or in equity for any special, indirect,
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incidental, consequential (including lost profits, revenue or business opportunities), exemplary or punitive damages in
connection with a breach of the TransAmmor Limited Warranty, regardiess of whether such damages were foreseeable or
Cuslomer was advised of the possibility of such damages. The TransArmor Limited Warranty is void if Customer (a) fails to
comply with the Operating Guide for the tokenization process, the terms of this TransArmor Addendum or the Agreement, or
{b) is grossly negligent or engage in willful misconduct with respect to the tokenization process or use of a Token. The
TransArmar Limiled Warranty and BAMS' indemnity obligations and limitatlons related to it are independent of the parties’
data security or confidentiality obligations set forth in the Agreement.

Fees. Fees and the payment of fees for the TransArmor Services will be as set forth in the Exhibit 8 (Schedule A).

TransArmor Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TQO THE TRANSARMOR SERVICES,
INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE TRANSARMOR SERVICES OR THAT THEY WILL
FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
{EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE Agreement.

Intellactual Property. BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, revocable sub-license
during the term of this TransArmor Addendum to use the TransAmoar Services, and the associated trademarks or service
marks identified in the Operating Guide, within the United States and subject to the terms of this TransAmor Addendum and
the Agreement. Customer has no right, litle or interest in or lo the TransArmor Services, any related software, materials,
documentation, or derivalive works thereof; and nothing in this TransArmor Addendum or the Agreemant assigns, transfers or
creates any such right, title or interest for Customer (whether express or implied, or by implication, estoppel or otherwise):
and any rights assoclated with the TransAmmor Services that are not expressly granted by BAMS within this TransArmor
Addendum are withheld. Customer will not take any action inconsistent with the ownership, titie or license rights associated
with the TransArmor Services. Customer will not file any aclion, in any forum, challenging ownership of the TransAmmor
Services, any related software, materials, documentation or derivative works thereof. Breach of this Section constitutes a
material breach of this TransAmor Addendum and the Agreement, and BAMS may immediately suspend or terminate
Customer's use of the TransArmor Services, this TransAmor Addendum or the Agreement in the event of such breach,

Customer will not, and will not permit others to: {i} seil, distribute, lease, license, sublicense or otherwise disseminate the
TransAmor Services or any portion thereof, (i} copy, modify, enhance, translate, supplernent, create dervative works from,
reverse engineer, decompile or otherwise reduce to human-readable form the TransAmor Services or any portion thereot:
(iti) use altered versions of the TransArmor Service or portion theraof, (iv) use, operate or combine the TransArmor Service or
any related software, materials or decumentation, or any derivative works thereof with other products, materials or services in
a manner inconsistent with this TransAmor Addendum or the Agreemant; or (v) use the TransAmmor Sarvices, or any portion
thereof, as a standalone or non-integrated program. Customer will not remove, alter, modify, relocate or erase any copyright
notice or other legend(s} denoting BAMS' or other third parties’ {if any) proprietary interest in the TransArmor Services.
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EXHIBIT |

CYBERSOURCE SERVICES ADDENDUM TO AGREEMENT

THIS CYBERSQURCE SERVICES ADDENDUM supplements the Agreement for Merchant Card Processing Services Agreement
("Agreement’) among State of New Hampshire {*Customer”), Banc of America Merchant Services, LLC ("BAMS") and Bank of
America, N.A. ("Bank") (collectively BAMS and Bank are the "Servicers"), to include the CyberSource Services (defined below).

1.

2‘.

24

2.2

51

Definitions. Capitalized terms used but not defined in this Addendum are defined in the Agreement.
CyberSource Services,

CyberSource services ("CyberSource Services") provide a intermet-based non-enterprise eCommerce payment
processing gateway solution that allows Customer to (i) submit transaction data and obtain authorization and settlement
processing for Card transactions utilizing credit card, debit card and purchase card payment methods; (i} filter
transaction data using automated functions; {iii) process fulure dated payments, reauthorization, partial authorizations,
reversals and rebilling transactions; (iv) enable multiple, pre-integrated shopping cart functions; (v) submit batch
payment transaction files for processing; (vi)integrate the payment gateway with third party payment software
packages that are identified by BAMS from time-to-time; and (vii} design and obtain reporting using multiple user-
defined data fields.

Provider. The CyberSource Services are provided to Customer by BAMS and not Bank. Bank is not a party to this
Addendum insofar as it applies to the CyberSource Services, and Customer acknowledges that Bank is not liable to
Customer in any way with respect io the CyberSource Services.

CyberSource Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, THE
CYBERSOURCE SERVICES ARE PROVIDED "AS 18" AND BAMS MAKES NO REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES, INCLUDING,
WITHOUT LIMITATICN, WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) ARE DISCLAIMED.

Fees. Payment of fees for the CyberSource Services and fees for processing transactions related to the CyberSource
Services are described in Exhibit B ; provided, only those fees for the CyberSource Services option (Option A or Option
B on Exhibit B selected by Customer will be applicable}.

Sublicense; Intellectual Property; Representations and Warranties.

BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, iimited, royalty-free, revocable sub-
license during the term of this Addendum to use the CyberSource Services and the associated documentation,
trademarks or service marks identified in the Operaling Procedures; all subject to the terms of this Addendum and the
Agreement. Customer may only use the CyberSource Services in connection with the processing services Customer
receives under the Agreement. Customer has no right, title or interest in or to the CyberSource Services, any related
software, materials, documentation, or derivative works thereof; and nothing in this Addendum or the Agreement
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assigns, transfers or creates any such right, litle or interest for Customer (whether express or implied, or by estoppel or
otherwise). Any and all right, title or interests associated with the CyberSource Services that are not expressly granted
by BAMS within this Addendum are expressly withheld. Customer will not take any action inconsistent with the
ownership, title or license rights associated with the CyberSource Services. Customer will not file any action, in any
forum, challenging ownership of the CyberSource Services, any related software, materials, documentation or
derivative works thereof. Breach of this Section constitules a material breach of this Addendum and the Agreement,
and BAMS may immediately suspend or terminate Customer use of the CyberSource Services, this Addendum or the
Agreement in the event of such breach.

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise disseminate
the CyberSource Services or any portion thereof, (i) copy, modify, enhance, translate, supplement, create derivative
works from, reverse engineer, decompile or otherwise reduce to human-readable form the CyberSource Services or
any portion thereof; (i) use altered versions of the CyberSourca Services or portion thereof, (iv) use, operate or
combine the CyberSource Services or any related sottware, materials or documentation, or any derivative works thereof
with other products, malerials or services in a manner inconsistent with this Addendum or the Agreement: or (v} other
that intended by its nature, use the CyberSource Services, or any portion thereof, as a slandalone or non-integrated
program. Customer will not permit others to access the CyberSource Services, any related software, materials or
documentation, or derivative works thereof. Customer will not remove, alter, modity, relocale or erase any copyright
notice or other legend(s) denoting BAMS' or other third parties' proprietary interests in the CyberScource Services.

BAMS reserves the right to alter, immediately suspend or upon notice terminale the CyberSource Services in the event
Customer violates the terms of this Addendum, the Agreement or BAMS terminates any agreement with third paries
that are involved in providing the CyberSource Services, or BAMS is otherwise unable to continue to provide the
CyberSource Services,
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EXHIBIT J

MOBILEPAY SERVICES ADDENDUM TO AGREEMENT

THIS MOBILEPAY SERVICES ACDENDUM ("MobilePay Addendum™) is among State of New Hampshire (“*Customer’);
Banc of America Merchant Services, LLC ("BAMS™); and the member bank identified in the Agreement for Merchant Card
Processing Services ("Agreement”) (*Bank”) (collectively BAMS and Bank are the “Servicers"); and supplements the
Agreement between Customer and BAMS,

1.

2.

Definitions. Capitalized terms used but not defined in this MobilePay Addendum are defined in the Agreement.

MobilePay Services. The McbilePay Services (defined below) are provided in connection with the Wireless Senvices
BAMS provides under the Agreement. The MobilePay Services will provide Customer with access to a mobile payment
gateway that enables Customer to use a Wireless Services compatible, web-enabled mobile device with a data plan and
web browser capable of processing XHTML Mobile Profile pages in order to; (a} log onto a secure website application,
{b) enter certain consumer credit card transaction information for which it is prompted, (c) submit the transaction
information to BAMS for processing, (d) receive an authorization or decline message for transactions submitted lo
BAMS for processing, (e) receive an electronic receipt for authorized transactions; and (f) send such electronic receipt
to the consumer e-mail address(es) after the transaction is complete (collectively, the “MobllePay Services™). The
MobilePay Services are for Customer's internal business use only and apply only to Card transactions that Customer
sends to BAMS for authorization and settiement pursuant to this MobilePay Addendum and the Agreement.

The MobilePay Services are provided to Customer by BAMS and not Bank. Bank is not a party to this MobilePay
Addendum insofar as it applies to the MobilePay Services, and Bank is not liable to Customer in any way with respect to
the MobilePay Services. For the purposes of this MobilePay Addendum, the words “we", “our™ and “us’ refer only to the
BAMS and not the Bank.

Customer must implement any upgrades to the MobilePay Services within a commercially reasonable period of time
after receiving the updates.

Fees. See Exhibit B (Schedule A).

MobilePay Servicea Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE MOBILEPAY
SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE MOBILEPAY SERVICES OR THAT
THEY WILL FUNCTION UNINTERRUPTED OR ERRCR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE
Agreement.
AN

intellectual Property. BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, revocable sub-
license during the term of this MobilePay Addendum to use the MobilePay Services, and the associated trademarks or
service marks identified in the Operating Guide, within the United States and subject to the tems of this MaobilePay
Addendum and the Agreement. Customer has no right, title or interest in or to the MobilePay Services, any related
software, materials, documentation, or derivative works thereof, and nothing in this MobilePay Addendum or the
Agreement assigns, transfers or creates any such right, title or interest for Customer (whether express or implied, or by
implication, estoppel or otherwise). Any rights associated with the MobilePay Services that are not eéxpressly granted by
BAMS within this MobilePay Addendum are withheld. Customer will not take any action inconsistent with the ownership,
titte or license rights associated with the MobilePay Services. Customer will not file any action, in any forum,
challenging ownership of the MobilePay Sarvices, any related software, materials, documentation or derivative works
thereof. Breach of this Section constitules a material breach of this MobilePay Addendum and the Agreement, and
BAMS may immediately suspend or terminate Customer's use of the MobilePay Services, this MobilePay Addendum or
the Agreement in the event of such breach.

Customer will not, and will not permit others to: (i} sell, distribute, lease, license, sublicense or otherwise disseminate
the MobilePay Services or any portion thereof; (ii) copy, modify, enhance, translate, supplement, create derivative works
from, reverse engineer, decompile or otherwise reduce to human-readable form the MobilePay Services or any portion
thereof, (iii) use altered versions of the MobilePay Service or portion thereof; (iv) use, operate or combine the MobilePay
Service or any related software, materials or documentation, or any derivative works thereof with other products,
materials or services in a manner inconsistent with this MobilePay Addendum or the Agreement, or (v)use the
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MobilePay Services, or any portion thereof, as a standalone or non-integrated program. Customer will not remove,
alter, modify, relocate or erase any copyright notice or other legend(s) denoting BAMS' or other third parties' ¢if any)
proprigtary interest in the MobilePay Services.
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EXHIBIT K
SKIPJACK SERVICES ADDENDUM TO AGREEMENT

THIS SKIPJACK SERVICE ADDENDUM (*Addendurn’) supplements the Master Services Agreement (“Agreement’) among
State of New Hampshire ("Customer”); Banc of America Merchant Services, LLC (“BAMS"): and Bank of America, N.A. (“Bank”)
(collectively BAMS and Bank are the “Servicers”),

1.
2.

21

2.2

51

5.2

Definitions. Capitalized terms used but not defined in this Addendum are defined in the Agreement.
SkipJack Services.

SkipJack services provide an eCommerce payment processing gateway solution that allows Customer to {i) submit
transaction data and obtain authorization and setflement processing for credit card, debit card and purchase card Card
transactions; (i} enable transaction data automated filtering functions; {iii) process future dated payments, reauthorization,
partial authorizations and reversals, rebilling, and reversals; (iv) use multiple, pre-integrated shopping cart functions;
{v) submit batch payment transaction files for processing; (vi) integrate the payment gateway with third party payment
software packages that are identified by BAMS from time to time (e.g., QuickBooks); {vii} design and obtain reporting using
multiple user-defined data fields; and (viii) enable email reporting natifications {cellectively, the “SkipJack Services),

The SkipJack Services are provided to Customer by BAMS and not Bank. Bank is not a party to this Addendum insafar as it
applies to the SkipJack Services, and Bank is not liable to Customer in any way with respect to the SkipJack Services,

SkipJack Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, THE SKIPJACK SERVICES
ARE PROVIDED "AS IS" AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED)
WITH REGARD TO THE SKIPJACK SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF ACCURACY,
NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL
SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

Fees. See Exhlbit B (Schedule A),
Sublicense; Intellectual Property.

BAMS grants to Customer a non-transferable, non-assignable, non-exclusive. limited, revocable sub-license during the term
of this Addendum to use the SkipJack Services and the associated documentation, trademarks or service marks identified in
the Operating Procedures; all subject to the terms of this Addendum and the Agreement. Customer may only use the
SkipJack Services in connection with the processing services Customer receives under the Agreement. Customer has no
right, title or interest in or to the SkipJack Services, any related software, materials, documentation, or derivative works
thereof, and nothing in this Addendum or the Agreement assigns, transfers or creates any such right, litle or interest for
Customer (whether express or implied, or by implication, estoppe! or otherwise). Any and all right, title or interests associated
with the SkipJack Services that are not expressly granted by BAMS within this Addendum are expressly withheld. Customer
will not take any aclion inconsistent with the ownership, tite or license rights associated with the SkipJack Services.
Customer will not file any action, in any forum, challenging ownership of the SkipJack Services, any related software,
materials, documentation or derivative works thereof. Breach of this Section conslitutes a material breach of this Addendum
and the Agreement, and BAMS may immediately suspend or terminate Customer's use of the SkipJack Services, this
Addendum or the Agreement in the event of such breach.

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise disseminate the
SkipJack Services or any portion thereof; (i) copy, medify, enhance, translate, supplement, create derivative works from,
reverse engineer, decompile or otherwise reduce to human-readable form the SkipJack Services or any portion thereof; (iii}
use altered versions of the SkipJack Servica or portion thereof, (iv) use, operate or combine the SkipJack Service or any
related software, materials or documentation, or any derivative works thereof with other products, materials or services in a
manner inconsistent with this Addendum or the Agreement, or {v), other that intended by its nature, use the SkipJack
Services, or any portion thereof, as a standalone or non-integrated program. Custormner will not permit others to access the
SkipJack Services, any related software, materials or documentation, or derivative works thereof. Cuslomer will not remove,
alter, modify, relocate or erase any copyright notice or other legend(s) denoting BAMS' or other third parties’ proprietary
interests in the SkipJack Services.
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5.3 BAMS reserves the right to alter, immediately suspend or upon notice terminate the SkipJack Services in the event Customer
viotates the terms of this Addendum, the Agreement or BAMS terminate any agreement with third parties thal are involved in
providing the SkipJack Services, or BAMS is otherwise unable lo continue to provide the SkipJdack Services.
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EXHIBIT L

Gift Card Processing Addendum

THIS Gift Card Processing ADDENDUM ("Addendum”) supplements the Agreement (*Agreement’) among State of New
Hampshire {"Client"), Banc of America Merchant Services, LLC ("BAMS"); and Bank of America, N.A. ("Bank”) (collectively
BAMS and Bank are the "Processor’).

1. Definitions. Capitalized terms used in this Addendum shall have the meaning given as defined in this Addendumn or as defined
elsewhere in this Agreement

2

a) *ACH" means the Automated Clearing House system.

9] *Affiliated Issuer(s) means each Client Affiliate and/or franchisee that enters into an Affiliated Issuer Agreement, in the form
required and provided by Processor.
¢) "Database’ means the database on which Gift Card Data for each Gift Card issued under the Program is maintained.

d) "Designated Location™ means any store or other place of business (including a direct marketing program or tntemet site),

located in the U.5.A., and a! or through which Client issues Gift Cards and/or processes transactions using Gft Cards issued under the
Program. Designated Locations include any help desk or VR through which transactions are processed under the Program.

e) "Enhanced Features” means the additional program functionality offered to Client pursuant to the Enhanced Features set-
up form.

f *Gift Card™ means an encoded device that accesses Gift Card Data maintained in the Database.

a) *Gift Card Data™ means the cument value and record of transactions comesponding to each Gift Card issued under the
Program. .

h) "Gt Cand Equipment” means any POS Teminal, software or other similar telecommunications equipment that has been

programmed and certified to Processor's spedfications in order to transmit Gift Card Data and process online transactions under the
Program, i

i) "Gift Card Holder" means any person in possession of or that uses a Gift Card.

j) "Gift Card Number®" means the identifying number of a Gift Card.

k} “Gift Card Production Con'tpanf means a company selected and retained by Processor to produce Gift Cards and provide related
products services for the Program.
1) "IVR" means an automated Interactive Voice Response system accessed via a tolkfree telephone number.

m) "POS Teminal® means an elactronic Point-Of-Sale terminal placed in a Designated Location which is connected to
Processor's system via telephone lines and is designed to swipe Gift Cards.

n) *Program™ means Client's program pursuant to which Client issues Gift Cards to Gift Card Holders and Processor provides
the Services to enable such Gt Card Holders ‘o use such Gt Cards to purchase goods and services at Designated Locations.
o) "Services” means the services provided by Processor in cannection with the Program as further described in this Agreement.

3. Senvices. Processor agrees to provide the Services set forth below in connection with the Program.

a) Processor will arrange for the production of all Gift Cards and all other services related thereto by the Gift Card Production Company
for the Program in accordance with the specifications and fees set forth on the Gifl Card Set-Up Form (the “Gift Card Set-Up Form™),
which is incorporated by reference herein.

b) Procassor shall establish and maintain Gift Card Data on the Databass.

¢) Processor shall provide Client and its Affillated Issuers with the capability to process selected transactions under the Program
through Gift Card Equipment at Designated Locations.

d) Upon receipt of transaction information from a Designated Location by the Database, Processor will compare the proposed
transaction amount with the account balance maintained on the Database comesponding to the Gift Card or Gift Card Number that
was presented at the Designated Location. If the account balance Is greater than or equal to the amount of the proposed transaction,
Processor will authorize the transaction. If the account balance is less than the amount of the proposed transaction, Processor will decline
the transaction. If Client's Gift Card Equipment supports "split tender,” and the acoount balance is less than the amount of the
proposed transaction, Processor will authorize the transaciion for the amount of the account balance, and retum @ message and/or
receipt to the Gift Card Equipment showing the remaining amount of the transaction to be collected by Chent. Client understands and
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agrees thal an Authorization by Processor only indicates the availability of sufficient value on a Gift Card account at the time of Authorization
and does not wamrant that the person presenting the Gift Card or Gift Card Number is authorized to use such Gift Card or Gift Card
Number,

e} Processor shall pmvide'an VR, twenty-four (24) hours per day, saven (7) days per week, through which Clent and Gift Card Holders
may obtain Gift Card balances.

f) Processor shall provide a Gift Card product support help desk through which Client may process selected non-financial transactions under
the Program. Support is currently avalable Monday through Friday, 8:00 a.m. to 8:00 p.m. Eastern Time (excuding holidays). The hours and
days of support are subject to change at any time; provided that (i) Processor will provide advance notice of any change in the hours and
days; and (i) the total number of hours shall not be less than 40 in any regular work week {excluding holidays).

g) Processor will provide Client with Gift Card transaction reporis, accessible by Client  through a deéignated Intemet site.
Processor will maintain repons on the Intemet site for Client's use for a penod of six (6) months. Processor may, in its discretion,
provide additional or custom reports or report formats, as may be requested by Client from time to time, at a fee o be detemmined by
Processor.

h} Client will at all times own all right, tite and interest in and to all Gift Card Data generated under the Program. During the term,
Processor will retain the Gift Card Data for each Gift Card on the Database for a period of twenty-four {24) months following the date
that the account balance reaches zero. Thereafter, duning the term, Processor may remove the Gift Card Data from the Database and
archive such Gift Card Data in any manner determined by Processor in its reasonable business judgment. Notwithstanding the foregoing,
within ninety (90) days of Client's written request, during the first twetve (12) months following the expiration or termination of the Gift
Card Services, Processor will compile a data report of the Gift Card Data stored in the Database, in Processor's standard format, at a
fee to be delermined by Procassor. Processor shall defiver Client's Gift Card Dala to Client in a mutually agreeable format. Processor shall
have no obligations with respect to Client's Gift Card Data following delivery to Client.

i)y Client may choose additional Enhanced Features from time to time pursuant to the Enhanced Features set-up form and Client
expressly authorizes Processor, and Processor agrees, to provide Senvices with respect to Gift Cards sold and adtivated by third party
distibutors, As between Processor and Client, Client shall be responsible for any acts or omissions of each third party distributor in
connection with the sale or activation of any Cards. Client and Processor agree thal Processor shall not be deemed to have falled to provide
Sesvices outlined herein with respect to any Card sold and activated by any third party distributor, including through any Designated
Location, to the extent any such failure by Processor is caused in whole or in part by any failure of any third party distibutor or Client to
provide to Processor inforrnation regarding the sale and activation
of such Card that is accurate, complete, timely and formatted in accordance with Processor’s instructions and spedfications in all
respects. Additional fees and charges may apply, including separate third party fees, for any Enhanced Features chosen by Client Client
may only work with Processor approved third party distributors.

4. Responsibilities of Client. The responsibilities of Client are set forth below and else-where in this Agreement,

a) Client will accept for processing any transaction intiated by one of its customers using a Gift Card pursuant 1o the Services without
discrimination with regard 1o the customer who initiated the fransaction.

b) Client will securely maintain all transaction records and other records raquired by law or regulation to be maintained in connedlion
with the operation of the Gift Card Equipment or the Program. Client will download and securely store any and all Git Card trans-
action reports for future reference. in the event that Client needs a report for a period past such six (6) months, Processor may provide
such requested report to Client at a fee to be determined by Processor.

¢} Client wid make its parsonnel and records available to Processor, its agents and contractors, all within such time and in such forms or
manner as may be reasonably necessary (o enable Procassor 1o perform the Services promptly and in an efficient manner,

d) Chent shall be responsible, at its sole cost and expense, for the sale and other distribution of Gift Cards to Gift Card Holders and for any
marketing or adveitising of the Program.

¢) Client shall obtain, operale and maintain, at its sole cost and expense, all Gift Card Equipment required to enable Qliem and
Affiliated Issuers to electronically transmit Gift Card Data in accordance with Processor’s specifications from all Designated Locations to the
Database.

f) Chentis solely responsible for obtaining Authorization in advance of each transaction. Client is solely responsible for any losses f
may incur in conducting transactions when an Authorization is not obtained, including, without limitation, transactions conducted when
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the Database or the Gift Candd Equipment is nol in senvice. Client assumes 2l risk of emoneous or fraudulently obtained Authorizations,
unless such eroneous or fraudulently obtained Awthorization is caused directly by Processor, Client understands and agrees thal an
Authonization by Processor only indicales the availability of sufficient value on a Gift Card account at the time of Authorization and does
not warrant that the person presenting the Gift Card or Gift Card Number is authorized to use such Gift Card or Gift Card Number, Client is
responsible for the accuracy of all data transmitted by it for processing by Processor.

g) Chent shall be responsible for accessing and comparing the reparts supplied by Procassor to its own records and promptly notifying
Processor of any necessary adjustiments to Gift Card accounts, Client acknowledges that Processor will make adjusiments to Gift

Card actounts pursuant to Client's instructions, and Processor shall have no liability for any erors to Gift Card accounts that
are made in accordance with Client's instructions,

h) Client shall comply and shall ensure that all Affiliated Issuers comply with all laws and regulations applicable to the Program. Chent
acknowledges and agrees that it is solely responsible for interpreting all laws and regulations applicable to the Program, for monitoring
changes in laws and regulalions applicable to the Program, and for determining the requirements for compliance with laws and
regulations applicable to the Program. Processor shall be entitled to rely upon and use any and all information and instructions provided by
Client for use in performing the Services, and Processor shall have no liability whatsoever for any noncompliance of such information or
instructions with laws or regulations.

i) As between Client and Processor, Client shall bear all risk related to the loss or theft of, alteration or damage to, or fraudulent,
improper or unauthorized use of any Gift Card, Gift Card Number or PIN: (i) in the case of Gift Cards ordered through Processor, upon delivery
of such Gift Cards to Client or Client's Designated Location, as appficable, and (i) in the case of Gift Cards obtained by Client from a Person or
Gift Cards which Client requests to be delivered in a pre-activated state, whether such loss occurs before or after delivery of such Gift Cards to Chent
or Client's Designated Location.

j) Processor and Chent agree that during the term; (i) Processor will be the sole and exclusive provider of the Services to Client and its
Affiliated Issuers; and (i) Ciient will net directly or indirectly either itself or through a Person, afler or promote any other proprietary,
dosed network, online Gift Card or similar access device.

k) Chent may aflow Affiliated Issuers to participate in the Program; provided, however that (i) Client shall be responsible for ensuring
that all Affiliated Issuers comply with the terms and conditions of this Agreement and the separate Affiliated Issuer Agreement, and
{ii) Client shall be jointly and severally liable for all fees and other amounts payable to Processor in connection with any activities of Affiliated
Issuers related to this Agreement, including but not limited to Gift Card transactions.

Iy Clientis responsible for any settlement of funds among Affiliated Issuers and Designated Locations.

5. Fees and Payment. In addition to all other rights we have under this Agreement, Client shall pay Processor the fees set forth on
the Gift Card Set-Up Form. Client shall also be responsible for the payment of any taxes impesed by any applicable governmental authority in
connection with any products or services covered by this Agreement (other than those taxes based solely on the net income of
Processor). Al fees for the Services shall be paid via an ACH transfer of funds from a bank account designated by Clent. To authorize the
ACH transfers, Client agrees to execute the ACH Authorzation on the Gift Card Set-Up Form. In the event that fees cannat be colected from
Chent as set forth above, Processor reserves and may exercise all other rights to collect any fees due.

6. Term and Termination.
a) This Agreement shall begin upon the Effective Date and shall continue pursuant to the Termn of the Agreement,

b) The provision of Gift Card Services may be terminated at any time: (i) by either party in the event that the other materially breaches any
term or condition of this Agreement and fails to cure such breach within thirty (30) days of written notice of such breach from the non-
breaching party, (ii) by Processor if Chient fails to pay any amount due within ten (10) Business Days after written notice to Client of its
failure to pay such amount; {jii) by Processor upan written notice to Client in the event that Client’s operation of the Program results ina
violation of law or regulation (by Client, an Affiliated Issuer or Processor); (iv) by Client if Processor increases its rates under Section 4 above and
Client provides thirty (30) days written notica of termination within thirty (30) days of receiving notice of said increase; or {v) by either party
upon written notice to the other after the filing by the other of any petition in bankruptcy or for reorganization or debt consalidation under the
faderal bankruptcy laws or under any comparable taw, or upon the other party's making of an assignment of its assats for the benefit of
creditors, or upon the application of the other party for the appointment of a receiver or trustee of its assets.

c} if () the Gift Card Services are terminated for any reason other than Processar's material breach prior to the expiration of the Initial

Term, or (i) Client suspends or terminates the Program prior to the expiration of the Initial Term except as provided for m Section § (a) (iv},

nothing in this subsection shall prohibit or limit Processor’s right to recover damages or any other amounts due and owing Processor in the
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event that the Gift Card Services are terminated by Processor due to a breach by Chent or shall be deemed to waive ar otherwise limit Client's
obligations under this Agreement

d) 1f requested by Client, Processor may, in its sole and absclute discretion, continua to provide the Services for all previously issued
and unexpired (if applicable) Gift Cards for up to twelve (12) months following the termination of the Gift Card Senvices; provided, however,
that Processor shall not activate any new Gift Cards after the effective date of termination. Processor's obligation to provide continuing
Services after termination s
contingent 1pon Chent's agreement to pay for such Services and to condudt its operations in accordance with the terms of this Agreement, and
Frocessor may require advance payment for some portion ar all of the estimated cost of such Services to be provided after termination.

e) Temnination of the Gift Card Services shall not affect Client’s obligation {including any obligation incumed by an Affiliated Issuer) to
pay for services rendered or obligations due or owing under this Agreement prior to termination.

) The provisions of Sections 3 {f), (g), (h), (i), (k) and (1), and Sections 4, 5 (a), 5 (B), 5(c), and & hereof shall survive any termination
of this Agreement.

7. Indemnification.

Processor shall indemnify and hold harmiess Client and tts directors, officers, employees, agents and Affiliate Issuers from and against
any and all third party Claims to the extent that any such Claim is caused by or arises out of: (i) any failure of Processor to comply with
any law or regulation applicable to the Program; or (i) any error in the Database, unless the error is caused by incorrect information
submitted by Chient or is otherwise made in accordance with Client's instructions.

8. Patents, Copynights, Intellectual Property, etc. Client shall have no interest whatsoever, including copyright interests, franchise
interests, license interests, patent rights, property rights or other interest in the Services pravided hereunder. These provisions are
not to be construed as granting to Client any patent rights or patent license in any patent, which may be obtained in respect of the
Services. Artwork created by Processar on behalf of Client remains the property of Processor. Client retains ownership of any artwork
suppbed o Procassar,

9. Limitation of Liability; Disclaimer of Warranties. NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE
CONTRARY, PROCESSOR'S' CUMULATIVE AGGREGATE  LIABILITY FOR  ANY LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES, OR DAMAGES ARISING OUT OF RELATED TO THIS AGREEMENT FOR ANY CAUSE
WHATSOEVER, REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, SHALL 8E LIMITED TQ THE ACTUAL
DIRECT DAMAGES SUFFERED BY CLIENT AND, IN ANY EVENT, SHALL NOT EXCEED THE LESSER OF {l) THE AMOUNT OF
FEES PAID TO PROCESSOR BY CUENT UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS PRIOR TO THE DATE
THAT THE LIABILITY ARISES, OR (Il) TPAENTY THOUSAND DOLLARS ($20,000).
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State of Nete Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Banc of Amcrica Merchant Services, LLC is a New Hampshire limited
liability company formed on October 13, 2009. [ further certify that it is in good standing
as far as this office is concerned, having filed the annual report(s) and paid the fees

required by law; and that a certiticate of cancellation has not been filed.

In TESTIMONY WHERLEQF, | hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 3 day of September, A.D. 2013

Gty Sodle

William M. Gardner
Secretary of State




Banc of America Merchant Services, LLC

Secretary's Certificate

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

The Senior Vice President of Large Corporate Sales is duly authorized to execute and
deliver contracts and other instruments on behalf of BAMS and Bank of America, N.A. as he
deems necessary or desirable subject, at all times, 1o the applicable policies of BAMS and other
limitations on its officers’ authority.

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

Name Signature

Edward F. Sykes MJ}&:

IN WITNESS WHEREOF, 1 have signed this Secretary’s Certificate on

me [ ,2013
s N\ Gl —

JoAQ‘n Carlton, Secretary
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ACORD CERTIFICATE OF LIABILITY INSURANCE et

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

ceqtificate holder In lleu of such andorsement(s).

IMPORTANT: If tho certificate holdar is an ADDITIONAL INSURED, the policy{les) must be endorsed. If SUBROGATION IS WAIVED, subjoct to
the tarms and conditions of the policy, certain policles may uquiro an endorsemeant. A statement on this centificate does not confar rights to the

FIRSDAT
Banc of America Merchant Services, LLC

5565 Glenridge Connecter NE, GH-13

Atlanta, GA 30342-1335

PRODUCER gfﬂ?m
Willis Ins Serv of Atlanta Inc "PRONE FAX
One Glentake Parkway, 11th F) A o, £1:404-224-5000 | 4R no1404-224-5001_ |
Atlanta GA 30328 | aopress:heather folsom@willis.com
. INSURER{S) AFFORDING COVERAGE NAIC ¢
insurer A ACE Property & Casualty Jnsurance C
INSURED

nsuren & :Nalipnal Union Fire Insurance Coof —  WM7326 |

INSURER C :
INSURER D ;

INSURER E :

INSURER F ;

COVERAGES

CERTIFICATE NUMBER: 1207853567

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. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT QR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS,

INSR ADDLISUBR] POLICY EFF | POLICY EXP
LIR TYPE OF INSURANCE ag]m POLICY NUMBER [MNDOIYYYY) | (MMDDYYYY) LTS e
8 | seneAaL LuBILTY B645234 17172013 11172014 EACH OCCURRENCE $1000000
X | COMMERCIL GENERAL UABILITY Mﬂmwnm S TORERTED 51000000,
_I CLAIMS-MADE OCCUR MED EXP (Any one parsor) | $1000G & to Lae
- PERSONAL £ADV INURY | $1000000
|| GENERAL AGGREGATE $3000000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OR AGG | 33000000
POLICY it LoC - $
NEINED SINGLE TIMIT
AUTOMOBILE UABILITY | {E8 sctident} $
ANY AUTO BODLLY INJURY (Per parson) | §
| | ALL OWNED SCHEDULED
|| abthes P BODILY iNJURY (Per sccident)| 5
NON-OWNED “PROPERTY DAMAGE P
| | HIRED AUTOS AUTOS L(Pef acodent)
$
A Ix [UMBRELLALAB X | occum XOOG27049217 17172013 h1/2014 EACH OCCURRENCE $5.000,000
EXCESS LIAB CLATMS-MADE AGGREGATE $5,000,000
oeo 1% | meTenion s 10000 s
WORKERS COMPENSATION [ A STATU. l oTH-
AND EMPLOYERS' LIABILITY YIN
ANY PROPRIETOR/PARTNER/EXE CUTIVE E.L_EACH ACCDENT $
OFFICERAE MBER EXCLUDED? D NiA
{Mandswry I KH) E.L. DISEASE - EA EMPLOYEE §
géusﬁgfp%.a‘&morpemnws below E.L. DISEASE - POLICY LIMIT | 3
-1, [
DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remaerks Schedule, if mors space |s required)

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

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire

Department of Adminisirative Services
25 Capital Street, room 120

Concord NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED 8EFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

a‘nae&@‘k

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved. ‘

The ACORD name and logo are registered marks of ACORD

.



