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State of New Hampshire | B

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

LlNDCA M. HQDGDON JOSEPH B. BOUCHARD
ommissioner Assistant Commissioner
(603) 271-3201 (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 approved by
Governor and Executive Council 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 platform to a Banc of America
preferred platform 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 a
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,
Q%Ww/\k XN, % (n—o

Linda M. Hodgdon
Commissioner

FAX: 603-271-6600 TDD Access: Relay NH 1-800-735-2964



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”).

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:

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 W M NT SERVICES, LLC  THE STATE OF NEW HAMPSHIRE

ay: oy Ofnle) N Wt £ bo—
Title: VP M ¢ %WW N
Date: /)14 pate:__"[1[1¥
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State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Merchant Card Processing Sexrvices

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

onthe |1 _day of JUNE, 2014 By < pa

There appeared before me, the state and 1
county foresaid a person who satisfactorily /4/1 ey | )¢ /3 o w L
identified himself as (Print Name)

Zi %hf? Title: - Wiz, A/(',, :

And acknowledge that he executed this Date: 7/ a / ! L‘l S
document indicated above. LR

Governor and Councll of New Hampshire - - S
on: L P S R

Norberta Fuentes
Notary Public -
Mecklenburg County
. North Carolina -
ssion EX| 5,

In witness theredf, | hereunto set my hands The foregoing con,t-_lidct.”v;a"s' approvedby o
andseal. -~ - ' .

y A%
- '..,%' " c.

. . )
WL TPl

Siate of NH (BAMS) Amendment (5 24 14) - BAMS docx
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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 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 @ %‘/

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

Nl CoiBes

Caxlton Secretary




State of New Hampshire
Department of Administrative Services : SQChM % OHQ\A\‘Q.O
Bureau of Purchase and Property o
Statewide Contract for Merchant Card Processing Services hﬂ"‘ Wah\eﬂ‘lﬂd
—
3.3 C‘onversion.Assisfnnce

The State and Confmcfor agree 10 transition the State's transaction processmg to the
BAMS-preferred plotform (the” “Conversion"). . The Conversion will be subject to the
State's completion- of a Technical Survey -and implemented pursuant. to @ mutually
agreeahle, Statement of Work.and Project Plan, - All AGENCIES participating under this
L:greemeni must begm the Convemon by January OI 2014 ‘and be completed by-

August 31,2014,

3. DEI.ETE PARAGRAPH \4 CONDITIONAL NATURE OF AGREEMENT AND REPLACE WITH THE
FOLLOWING:

4. CONDITIONAL . NA'[l#iﬁ QF AlGREEMENI Notwithstanding  any. provmon of this
Agreement ‘fo.the "¢co 'S, ap“mty Jo pay -all obligations;.0 Stgte o
hereundér, includi ing. w1tho ‘Ttghop the ¢ n"hnuagce of, pqyments. T’xe undef, Is,;.
contingent upon the ovoilcblhfy and c¢éntinved’ dppropnohon of funds. In fhe évent of a'
reduqn? qr,,lermmﬂt'pn of-appropriated funds, the State shalthave the right to withhold
paymenfuptil sych funds become available, if ever, and shallhave theright to terminiate
this Agreemenf lmmeduqte ypon giving the Contractor nofice af such termingtion,; Tha .
State. f.?éﬁq]l ngt beé required fo transfer funds from any other -account fo the. Accquntﬁx
iden &@%J\ﬁt&m ‘T:6.1n the évent funds In thgt A¢count ‘are reduﬁﬂed Qr
35t - eﬂ’oﬁ 16”58k ‘appropriations n‘order Yo fuMil'ifs - |
ariEints due and dwing mcwmmor uUnder thls- Agreéiment.  in’ fhe‘%wn :
staimansde {imely-pay anyxdindents doe urider the Agréement &s & resdlt %fmmaém
qﬂqble legglly appraprated funds, then Cantractor may. terminate fhis, Agreenyetit
R d ,;nqﬂe:et theiSiaie;. prqyided however, that (a) such amaunt&mmraman o
d. fuﬂ‘, _the ate G act\xngoos%;‘aﬁ iogaekA sions s -
' "’c:tﬁbun are-paid within 1 ‘
I not occbr, and the Agréemé

5. CONIRACI PRICE/PRICE IJMITATION’/?H&AYMENT. SRS RS S
5.1 The ¢contract price, method of payment, and terms of poyment are iden'ﬂﬁed ond more
particularly described in EXHIB[T B » wlﬂ‘cmsmcorporqted herelq.,by farence. . ..
5.2 The payment by the State. .ot dhe iqanitract price shdlf:be: r'only and {ha complefe\
reimbursement to the Contractor for all expenses, of wha'rever nature mcurred by,
Contrac'ror in fhe perfonnonce hereof, and shall be the only and the.. cqnpl &
actor for the Sefvices! The State’ shall hdye' no- nam‘hb/ 10, ihe.
CaAe ¢ Bihie I,"‘g?n i) ¢;¢';, agt pics, bSciive’ Ot fines o pendifies asses;ed by tha
{ Brar Gifically ¢ §§ﬁbed‘inSe,cuon 122 cf,Ex}:} . :
e tcﬁ%‘ réﬁgrve he ng‘h* fo offset fromi any amounts ofhel‘wls".poyﬁl:de i"\te
Cg;\m&or undér mis,Agreeh'neni those li,gutdcf,ed qmoun'rs reduured oc,permh‘ted byN.l:l_.,RSA ‘

1}5' ish in tnitc:”Ab"r‘é'én{é%}i‘ 'tB coritrary, did: notwlthstand' ,
§ éverﬁ sHall the. fotaief é:};qyfnegz cufhénzed or actubﬂg
ce le?fofuon sef for’th In bléck 8 o

NO‘IWHHSTAND!NG ANYTHING N THE * AGREEMENT~ AND ANy AopENbA 0 T;ﬂs
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, SUIS,
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING,

49



State of Netw Hampshire
Hepartment 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. 1 further
certify that it is in good standing as far as this office is concerned, having filed the annual

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

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

ey Gkl

William M. Gardner
Secretary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)}

12/17/2013

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

certificate holder in lieu 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 ﬁi’ﬁ?“ Ashtey Mullins
Willis Ins Serv of Atlanta Inc PHONE . 404-224- P NokA04-224-5001
5 Concourse Pkwy NE 18th Fioor E-MAIL ; - '
Atlanta GA 30328 Appress:Ashley. Mullins@uwillis.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A :National Union Fire Ins Co of Pitt 19445
INSURED FIRSDAT INSURER B :Ace Prop & Cas Ins Co 0699
Banc of America Merchant Services, LLC INSURER C :
5565 Glenridge Connector NE, GH-13 INSURER D :
Atlanta, GA 30342-1335 :

INSURERE :

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 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.

INSR ADDL[SUBR|

POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WvD POLICY NUMBER MM/DD/YYYY) | (MM/DDIYYYY) LIMITS
A GENERAL LIABILITY 6819471 1/1/2014 n1/1/2015 EACH OCCURRENCE $1,000,000
X DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $1,000,000
CLAIMS-MADE (X | OCCUR MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
_— | PERS
GENERAL AGGREGATE $3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $3,000,000
X | poLicy PRO: Loc $
A AUTOMOBILE LiABILITY 7062749 12014 2015 D oE LM T ) 100,000
X | ANY AUTO 7062750 (VA) BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED i
AUTOS AUTOS BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
$
B X UMBRELLA LIAB X | occur X00G27322608 1/1/2014 1/1/2015 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED [X l RETENTION § 10000 $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YiN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE! $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

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

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

Atlanta GA 30342-1335

AUTHORIZED REPRESENTATIVE

s O by

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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State of New Hampshire &B

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord. New Hampshire 03301
LINDA M. HODGDON JOSEPH B BOUCHARD

Commissioner Assistant Commissioner
(603) 271-3201 (003) 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 confract shall be effective upon Governor 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 transaction; the contract price limitation shall be $25,000,000.00.

EXPLANATION

This contract 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 to 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.

Noftification of the RFP was released to several firms within the industry and public notfice 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 while the
third was 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 respectfully recommending approval of the contract with Bank of
America Merchant Services, LLC.

Respectfully Submitted,
Q é’mb\) Mo Qvlﬂé’ o

Linda M. Hodgdon
Commissioner



RFP 2013-53 — MERCHANT CARD PROCESSING SERVICES

Evaluation Commiltee Members

Craig W Bulkley

Current Position: Chief Operating Officer, NH Liquor Commission

Background: Mr Bulkiey is COO of the quuor Commission, ’rhe largest customer of these services from ’rhe State’s
perspective. Mr. Bulkley is heavily involved in‘all aspects of Merchant Card processing.

Theresa Pare Curhs ‘ . ; . . . . -

Current Position: Director, Web Suppon‘ Division, Depon‘menf of Informohon Technology

Background Ms Curtis oversees the IT porhon of Merchant Card processrng for several state ogencres

Kyra Leonard

Currenf Posiﬁon' Business Adrr;{nisfrofor Depor}rneht of Hé&‘rih ondHumon Sei';/iFC(?S‘

Position Dunnq Evoluohon Business Admlnrstrator,. Depon‘ment of Safety

ockground In her role as Busrness Administrator for the Deportment of Safery Ms. Leonord had familiarity and”
expen‘rse in issues which ogencres encounterin uhlizmg Mercho nt:Card Processing servrces :

BRI O
Lo - W PR

" Heather Maguire : o

R Gt

; Current Position: Business Sys’rems Analyst, Depadf‘neht"of IrfformoirOn TeChnoiogy

Posmon During Evoluo'ﬂon Business Sys'rems Anetys# 'Menchont Cord Servrces, Deperrmen'r of Admlnrstrohve‘
Servrces s . c e PR

PR - - PR B e e e PR R

Backaround: Ms. Maguire, in her role of Business Systems Andlys’r 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 S'ro'reTreosurer

Background: Ms Miller works closely wr'rh banks and flnoncrol institutions in a variety of -areas, including
Merchant Card Processing.

Steve Sacco

Position During Evoluohon Administrator, Bureau of Fixed and Mobile Assets, Deporfment of Administrative:
Services.

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

e
George P. Tsiopras > e

Current 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

Overall Scores of Evaluation Committee

Bank of America Merchant Svs (BAMS)

US Bank

BAMS i USBank .
Financial Information Provided Pass Pass p
Annual Reports and Audited Financial Statements Pass. Pass ] .
Pass / Fail Financial Audit of Operations {SAS-70 or Equivalent) Pass ‘Pass o
Explanation of Legal Action Last 2 Years Pass - Pass - 3
Explanatlon of Liens ot Encumbrances Pass <~ 4
g T— = i M DS RANE  H R b T T ¥
' — = — =&
References Provided " Pass’ Pass 1Y
Pass / Fail References i e ]
Reference Checks Pass Pass. e d
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

_SCORE™ L7~

Pass / Fail

g

Minimum
Qualifications

Respanse to Mlnlmun\ Requiremenu Provided . . S ys

At a minimum the Vendor must be able to process, Visa, MasterCard Dlscover.
American Express, Stored Value Card and Dehit Cards

The Vendor must have a thorough backgraund in the Industry snd have suppliéd smiffa
services with In the last ten {10} years to a minimum of five (S} customers of simifar
[transaction volume size as the State. Vendor must lndude company names. ptocusin
véiimes and a dégzription.of services provided : R TR TR 7

The Vendor tiust iave within the last tén (10) yeaess mininvim of three (B yeats - <
relevant experience providing services to government entities of simflar transaction
volume size. The Vendor must include entity’s name, processing volume, and a
description of services provided.

The Vendor must assign a dedicated relationship and dedicated or

service rep! to the State n:luleyolnp of mnu;(ep the \Igndor.

{provide a certificate of pt

Vendors submltdu 3 Proposal or lubcontnded Vendor must be a level one umﬂed
munmmmmummﬂm«(ﬂamnmmd
Prdpatal and listed on Visa’s Global Registry of Seryice Proyiders. The Verdor must,

The Vendor must foliow all payment brand rules.

Pass

Pass

Pass

Hretoo

Pass

Pass

Pass
Pass

Pass

Pass

Pass

- ral
"

1
4
1
:

‘

3

L‘ﬂ'&\’. £ “'

b

i3 [
"t ¥ g
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SCORING GRID ®FP 2013-153 - Merchant Card Processing Services

Overall Scores of Evaluation Committee

Bank of Amenca Merchanl Svs (BAMS)

us Bank

- %

vy /}g,\;a 2

Processmg Fees (50) .
125 Pricin ¢ e(V:heclsProc.essmg (10), - 10 6.08
New Téchnology (45) I .45 18.73
|Other Fees (15) . . St 13.88 13.67
Replacement of Stored Value Card inventory (5) . 5 0 '
STIITE 2 vty

An outstandmg score reflects the fact that the proposer meets and exceeds the states expectation on most services and requlrements

|EXCELLENT 19-24 An excellent score is indicative of the fact that the proposer meets and exceeds the states expectatlon on some se

|coop 13-18. Agood score indicates the fact that the proposer meets the states expectation on services and requirements e i
: {4 q

leair 7-12° .. |A fair.score reveals the fact that the proposer does not fully meet the states expectations on services and requir'eme‘nts

IPOOR 1:6  ._|A poorscore reflects the proposer does not meet the states expectations for services and requirements

W
rE

Techinjcal
Quaifications

) each r‘espbns to the scope of work sections and provlde an T
vetall score.

Merchant Card Services RFP 2013-153

Page 2 of 2
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Evaluation Committees Scores - Merchant Card Processing

Vendor Questlonnalre

Technical Qualifications

Vendor Questionnalre

" Technical Qualifications

Vendor Questién;';aire

R i

“Vegdor Questionialre -

Technical Qualifications

Technical Qualifications

G TSionTEs: . - -

Vendor Questlonnalre

" Technical Qualifications

13

Vendor Questlonnalre

17

Technical Qualifications

17

Vendor Questionnaire

Technical Qualifications
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; State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
‘Statewide Contract for Merchant Card Pmcessing Services -

- CONTRACT AGREEMENT '
' &L‘P P37‘N~N2 ,”,[J~Jé\ \)'}*
Subject: Agreemen A)Jerchont Cord ProcessmgSerwces

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

Do h e R . LA

GEN ERAI. PROVFSIONS

1.1 State Agency Name e I R 'Stofé Agency Addréss ‘
State 6f New Hampshire - SR B state House Amex;ﬁoomloz :
Administrative Services " s ﬁS“’Capliol%freei

Concord, NH 03301

1.3 Contractor Name ? T 14 Con‘lr' Q}:Ad ess,

Bank of America Merchqnt Serylc;es ' AR et SR

1.5 Cantractor - Jb Account

Phone o Number

503\ S\fis- G?fﬁox N/A "‘II.OSft T h N‘ b

1.9 Contracting cerforstote Agency ', SRR | qe_Agen one Umber " -

Rudolph Ogdeﬁ SR é@fiﬂf’; ¢Y Q}% f

1.11 Con ac;tor s;gnqimﬁ

1.13 Acknewédgemem smte 01‘

Oon 6WW 1‘} 7«0'47 before me undersfgn g)fﬂ Eﬂ{)}é‘q&;ﬁpeared 1ﬁe péxjsb*n
din

block 1 12, or sohsfocfonly proven to be the person whose name is s;gned in block..

identifi
1.11, and q;l‘cnqwledged mai s/he execu{ed ih&dequmgnnp Ine ,cagaerty md’scafed in. t;zlpck
1.12.- ) . % s cE

RES tLA,Lx.} SIS R ) Lo et

k. wnNomeamd ﬁﬂeoj s#cate Agency &gngtory

K e

DS

= 'LindaM Had,don,t:ommsssfonar

vision of f'eisonﬂémfdpﬁncdble)

By: , Director, On:

1.17 Approval by the Attorney G‘enercl (Form, Substance and Execution)




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

1.18

//LMC@HW ', Smial C;“cl‘[/vfa

Approval by the Governor and Executive Council

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

By: Oon;

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hcmpshrre, acting
through the agency identified in block 1.1 ("Stateg enga,ges BANK OF AMERICA, NA {"BANK") and

BANC QF AMERICA MERCHANT SERVICES LLC ("BAMS") and, together with BANK and any other third..

party providers who enter into Supplemenfs to this Agreement in order to perforn services heraunder, |
collectively, .“SERVICERS" or "antrqctor") for the Services described herein  and cﬂqched ns Exhibit
- A [“Services"). P .

BANK’s" obhgc:hons hereunder shdll be. hmr’recj ‘to” the sponsorship and seftlement of CertaTn Card "
frcnsacfrons\submmed in qccordqnce with The ferms and conditions of 'rhls ‘A*greement and the' Card
-Organizatien( Rules, dhdk BANK shall Aothave. Gy obligation or liability of any nature i in connection with
any services of any kind provrded by BAMS or its Affiliates hereurider or pursuant herefo In performing
_this Agreement, vmhout diminishing. $ER CEﬁ.S obhgahons to CUSTOMER, SERVICERS may use fhe_
servxcesof thlrd pcrpres, ?c!udmg ihoui g?mn. 1he|r respective Afflfiiféﬁ _,\ . !
- o

Thrs Agreemeni govems prbce;s;ng samqe; regurchng credif, 'dgbit nnd ceﬂqrn G%her Card; =
" transactions and other services, as those- services are further described in this Agreement, the, feo.
. Schedule attached hereto_as Schedule A. (rndudrng any cddmons and- changes. thereto,- the - “Feé
Scheduléﬂ) ~ony-dRd. all-goncurrent -dad- sébsequent iaddenda, supplements -or sé iedutes: Yo 4his::
- Agreement ‘[eadh; dRclyddi ing the Fee Schedule cser{)er‘nded from time to time, a “SUp emé?ﬂ") and.
the Card Organizafion Rules, dli-as slecied. byaGQUSTOMER and approved by SERVICERS.Jor théir-
applicable Affi hcfe) (fof the purposes of this Agredmeht, collectively, the “Services™). "Unk i otk 7w1se“
" expressly provided in this Agreement or any Supplement. (i) references to each Supplement shdll be
deemed to include this Agreement and (i) references to this Agreement shall be deemed tg,include .
each Supplemept. To the extent the terms of a Supplemenf drreqﬂy conflict with the ferms of1 fhls

Agree'menrrﬁé te 15,0t thqt sbppremem shlt cantrol . NS T :

\

Sub;écf fo Ccrd Qrgéxmzohon Rules Servrces moy be performed by BAMS or BA’NK sub;ebf to fhe
. agreements between thent as the same may be modified from timé fo tire. in addition 16 SERVICERS., .
one or more dffiliates of BAMS may assist in providing Temminals of oiher équpment cnd loécl suppoﬂ
. functions in connection with this Agreement. . :

3.1 Notwithstanding any provision of this Agreement 18 the ¢ @
the Govemor and Executive Council of the State of Ne
obligations of the pariies hereunder, shall not become effe
Executive Council gpprove this Agreement (“Effective Date")..
3.2ifthe Contractor commences the Services prior 1o the Effed e
Contractor prior to the Effective Date shall be performed at the sole risk of the- Confrecfer and
.event that this Agreement does not become effective, the State shall haye q fiqbfity, fo "t
" Contractor, includlng without limitation, any obligafion to pay the Contractorfo 6n3 cos?s\lﬁbbrl'bd or
Services performed. Contractor must complete all Servrces by the Complehon ‘Date specified in block
1.7.




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

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement to-the contrary,
all obligations of the State hereunder, including, without limitation, the continuance of payments
hereunder, are contingent upon the availability and continued appropriation of funds, and in.no event
shall the State be liable for any payments hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the State shall have the. right to withhold
payment until such funds become available, if ever, and shall-have the right to. terminate this: Agreement
immediately upon giving the Contractor.notice of such termination. The State shall.not be required to
transfer funds from any other account to the Account identified in block 1.6 in the event funds in that
Account are reduced .or unavailable. .

5. CONTRACI PRICE/PRICE LIMITATION/ PAYMENT. :
5.1 The confract price, method.of payment, and terms of payment -are tdennﬁed ond more porhculcdy
descnbed in EXRIBIEB. m;hich is.incorporated herein by reference.
5.2 The: poymem by the State of the contract price shall be the only and: 'rhe complefe rermbursemenf fo
the. Contractor for all expenses;- of whatever nature incuted by the Contracior in.the-parformance hereaf,
and:shall be the only-and the eompleta compegnsation o the Cantractor for 'rhe Services. THe Sfote shall
have no, Irablﬁfy to thg Goplractor other than the. contract price L
5.3 The:State reserves the right-to affset from-any amounts otherwise. poyoble to the. Confractor under t‘ms
Agreement thase hqudofed amounfs required or permrﬂed by N H R,SA 80] through :RSA BG"7~C or any
other.provision of law. : .
5.4. Notwithstanding any. provision in - this Agreemenf to 1he confrory, ond nofwnhsfandrng unexpecfed
circymstances. inno event shall the total of all poyments authotized of aqtuelly made hereunder exceed
the Price Limitation set forth in block 1.8 - N RPN

ATAY. . b .
4. COMRLIANGE BY CONTRAGTQR WITH LAWS AND REGU].M’IQN&/’«EQUAL' MAPLQYMENTQPPORJUNW
A L:ingennaction with.tha petforance of the Services, the;Qobiractor shall.comply wifhy: altstatutes, laws,
reguiditions:~ana:arders: of federql. siate, gouty,or muhigipalauthoerities:whick inpaseanyebligation or
ity upen the Gonfracior, inaiudi ng.but-nobimbeddoycivit sghts emd equalcnpoﬁpnimim\s AR addcﬂan
the-Goniraciornchal-camplywith-oll applicablexopyrgbidaws.. - cU Y ICMORY
6 2wringuihe laqn. at- thisiAgreement, sthe Goniraciar shall u;m disoumlmta 'egdmfeempwvees or
appﬁequnemploymwt ‘bacauseef race;solqt religion; creed,-age, sex, 'ﬂand'cap mlmmahon.
ar national digin.and willtake affimative action to preyent sudh discriminafien. -3t - a0
4.3 If this Agreement is. fuaded-in any part by monies. of the: UnHedStates,.ihe Confrooter malhcomp&y wi'rh
all the, provisions: of Executive:OrderNo. 1:1246 {“Equal Employsent Oppedunity . as supplamented by the
regulations of the Unrfed States Depariment of Labor {41 CF.R. Part.60), andwith anywules; regufations end
guidelines as the State of New Hampshire or the Unitad: $tates issue 4o implement-these regulations.- The
Gantractor fuher-ggrees. o pemit: the-State -or United Btates access 1o any: of the Contradtdrsbooks,
recorgls: and: gocevnis: ~tomhe pupase of -dseerdning:complfiange: wﬂh au rolas; - regulatrons dnd orders
qndﬂm eavenaars,derms und ecndftnmof thisAgrearaent B I e
: Sl iy f iy o e "; e
’ 7.P»ERSQNNEL;U.. ) :~~-; ENUR y SN
7.1 The Confractor shall at its own expense prowde all personnel rneceSsﬂry to perform ther&ervices The
Confracior warrants that ajl personnel engaged in the-Services shall btqueﬁﬁed to perfprm the Services,
and shal:he.properylicensed end ofherwise auiherized jo'do so:ungar all.APPIE cobledaws: T
7.2 Unjess othepwisas autharized in-wiiting,-during: the: tern-of this: Agreemein, ‘ahd, for a period: of stx\((:}
months: gffer;the Commplefion Date-in hlieek 13, the Centractor:shall not - hire,:and. shall not pemit iy
subconiracior.or otherperson, fim: orcorpomhon withhwhom it is engaged in acembined-effort-to: perform
the Services ta- hirg: any: prSDn who is @ Sigie emplayee:or officicd,- whods; materially /invelved:in: the
procummennpdnunisfrqhon or pertormoncaqt thrs Agreemeni m‘provlsronxshau sutvrve ferminaﬁon of
this-Agreeament. . . R R L
7.3 The Contracting. Ofﬁcer spectf ed m block l 9 or hrs or: her successor, sholl be ihe S1cxie s represeniahve
In the event of any dispute conceming the interpretation of this Agreemeni the ContractingOfficer's
decision shall be final for the State.




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

8. EVENT OF‘DEFAULT/REMEDIES.

8.1 Any one or more-of the following.acts or omissions of the Controctor shatt constltuté an event of defoutt
hereunder {"Event of Defauli"): , .

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 to. perform-any other covenant, term or condition of this Agreement. - : :

8.2 Upon the occumrence of any Event of Defoult the State may: toke ony one, or more, or all of the
foliowing actions:

8.2.1 give the Contractor a written notice specifying the Event of Defcult and-requiring it to be remedied
within, in the absence of a greater or lesser specification: of time, thirty. (30} days from: thé ddte of the
notice; and if the Event of Default-is not fimely remedied, terrhtncte thts Agréement eﬁechve 'rwb f2) days
after giving the Coniradtor notice of termination; - -

'8.22 give:the: Contractoer a written notice speclfying the. Event of: Defoult cndxsus,oendmg cﬂ! payménts to
be-madé under this,Agreement.and ordering that the pertion of the ceantract prte which would othérwise
acéiue fodhe Cofrattor:duling the peériod frém the dete:of suck nofice -untistch time ‘os the State
defermines that the Contracior has cured thie Event of Default shall neverbe.pdid 16 the Contractor; 2v:+
8.2.3 set off.against any other.obligations the State may owe 1o the' Contrector any dcmage?s the stotei
suffers: by réason of any Event of Defauit; and/or R

8.2:4 freot ‘the Agreement as breached and pursue cny of rts remedres ct lcxw orin equn‘y or

;n'egular Card’ sales rby 'CU&TGMER, excesstve Chargebdcks (‘ lag excess ot"t O%Of tccmsuctrcn or uoltur
volurrte) :-or thirty {30) &éys" emédl concumént cire penod e e
9. DATMAGGESSI«OONFJBE&HWPRESER\MIIQN R SRS

9.4 Asosextai tHil agrdirmend fthe | Word: et shult rrigan ‘el infoﬁmﬁon dnd thlnéydwe!éped “or
obtained:during. the:parfbrmaﬁoemf oratquired:er-developed by reasén-of; 'this: Agreemént, incloding,
but-hot- imited4e;iré reporis; flegs formiviae—sorteys; ‘maps; ‘ehars, $ourid Teeortings, vided

récordings; picteral repmductrons drawings, “analyses, ‘graphic  répresentetions;. ‘cormputer: p‘iogrcms

computerprntouts,notes.letters, memoranda, papers, and -documeits;all whathar finished-or utfinished:

9.2 Al détaand- annprcpemwhlda .has b&én recetved. from the State orpurchiaséd with funds: provided
for that puipose Onder this Agcaement shiall-be the propertyof the:State; and: shdn be retumed 16 the Stefe
vponidemandt or upon termiliitioniof thivAdreement for-dny réason. .- ot

9:3-Confidentiality. af.daty shdllbe govered byN H,‘RSA chcapter 91-A or othe‘r exlstmg Iuw Disclosure of
data reduiras pnormftt’en oppmvol of the‘swte '-" o ‘ s

'1. PRI AP 27

S e 2igy o EOD .Z«x;", n(l . .
10. TERMINA;H@N. In 4hé evenh-of dn edﬂy temf natton of this Ag’reement for: any reasori :other- man the
comptetron of the:Services, the Covitractor shall delivet to the Contradlifig Officer, nétitaterthan fiftea: (15)
_days after the’ date of *termihation, a report {“Termination’ Report") describing -In detail -all Servicss
performed, and the' contract price eamed, to and including the date of termination. The form, subject
matter, content, and number of copies of the Termination Report shall be |denhcal to those qf gSny Hnd\
Report descﬁbed in the attoched EXHlBﬂ A B

1L CONTRACTOR'S-RELA’HON TQ THE STATE In'the peﬁonﬁahce of this Agree‘n'lent‘fhe Coritra‘ctor-tsinoﬂ
respects. an:independent centractor, and s neither an agent nor an employee of the State.” Néither the
Contractor nor any-of its officers, ermployees, agents or members shall have duthardty o bind the Stéte or
recerve ony beneﬁts werkers compensahon or other emoluments provtded by fhe State to |ts emplbyee's

12 ASSIGNMENT/DELEGATIONISUBCONmAcTS me Corrtraétor shall not osstgn, or othéhm;e transfer any
interest in this Agreement without the prior wiiten consent of the N.H. Depaditmént - of -Adrfiristrative
Services. None of the Servrces shali be subcontracted by the Contractor without the prior written consent
of the State. .



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

13. INDEMNIFICATION.

The Contractor shall defend, indemnify and hold harmless the State, its officers and:employees, from and
against.any and all losses suffered.by the State, its officers and employees, and any and all claims, fabilities
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
omissians of the Contractor. Notwithstanding the foregoing. nothing herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the State, 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, at its sole expense, obtain and molntaln in force, and shall: reqU|re any
subconirccior or.assignee t0-obtain-and maintain in force, the: followinginsurance:

14.1.1 comprehensive general liability insurance - against all ¢laims of bodily injury, eafh or propeﬁy
damage, in amounts of not less than $250,000 per-claim and $2,000,000 per occurrence; and »
14.1.2 fire.and extended coverage insurance gevering all property suhject to subpqragmph‘? 2 herexn, in
an amount.not less:than 80% of the whole replacement value of the property. ¥ oL
14.2 The policies described in subparagraph 14.1 herein shall be on policy forms and endorsemenis
approved for use in the State of New. Hampshire by 1he N.H. Deparfmenf of Insurcnce angd-issued by
insurars licensed.n the:8tate of New.Hampshire. . ..~ - AT
14.3the Contraeter, shall fumish to-the Centracting Ofﬁcer |den'nf' ed in block 1 9 or hns or her suetbssora
certificate(s) of insurance for all insurance required under this Agreement. Contracfor shall also fumiéh:1o
‘the Gantracling Officer identified in block. 1.9, or his or her successor, . certificate(s} af imsyrangerfor all
renewal(s)af instrange tequired under, this.Agreement no later'than fifteen. {15) days piior fo.dhe expiration
date-of each of thesasuranca pelicies.: The cerificatels) of insurance and any.renewgis: thereof shiilt-be
attached-and are incorperated hetein by:reference.. Each ‘cerlificate(s) -of insurance -thall. contdifv a
clause requiring the insurer to endeavor o 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 poficy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and wamrants that the Contractor is in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-A {“Workers' Compensation”}.
15.2 To the extent the Contractor is subject to the requirements of N.H. RSA chapter 281-A, Confractor shall
maintain, and require any subcontractor or assignee to secure and maintain, payment of Workers'
Compensation in connection. with activities which the person proposes to undertake pursuant fo this
Agreement. Contractor shall fumish the Contracting Officer identified 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 subconfractor or employee of Contractor, which might arise under applicable State of
New Hampshire Workers' Compensahon laws in connection with the performcnce of the Servnces under this

Agreement.

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

of the Contractor.

17. NOTICE. Any noftice by a parly hereto to the other parly shall be deemed to have been duly defivered
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 qnd 1.4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an instrument in wiiting
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.



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

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and inures to the benefit of the porties and their
respective successors.and assigns. The wording- used in-this Agreement is- the ‘wording chosen by the
parties to express: their mutual intent, cnd no rule ‘of construchon shall be applied against or in favor‘of any

PC‘ﬁY

20. THIRD PARTIES. The parties hereto do-not intend 10 benefi ’r any third pcmes and this Agreemen'r sholl not
be construed to confer any such benefit.
. . . s
21. HEAD'IN‘GS "~ The- heddihgs 1hrough0ui -thé Agreement are for reference purposes only, and the words
contqined- therein shall in ‘-no: way. be:theld to rexplain, modlfy -mphfy or aid in. the inferpre'rchon
construchon ormecnlng of the provlsxons of this Agreement :

22 SPECIAL PROVISIONS Addmonal provnsuorzs set forth in ’rhe eﬁached EXHIBIT C cre mcorporcted herem
by reference : g vl _ Iy

23 SEVERABILITY In the event any of the provisions: of iHis A'greement -are held by a’ ccud of competent
jurisdiction to-be contrary to any s’ra’re or, federcl! law ’rhe remulmng provnsions ‘of this Agreemenf wﬂr remom
in fuk fe\'ce and: effect , 5 . .

24 ENB&E AGREEMENT »This ogreement wmeh meyrbe executed in.a number .of coumerpcﬁs 'eech cf
which- shall te ‘desmed- an‘origindl; constitutes the ;entire “agreementand’ Undersfandnng between fhe
Mes, and supersedes oll pnor agreemenfs and underskanerngs telehng hereto conoel

i .

RITEN



State of New Hampshire

Department of Administrative Services

Bureau of Purchase and Property
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DEFINITIONS.

Exhibit A - Statement Of Work ; -

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

........ c«l(.o'

ACH/EFT

Automatdd Clearmg HpIIséfelectromc funds transfer; Dﬁen
used intgrchiangeably;.an ACH payment is a form of elecironic’
- | funds paytment that is-sent from_one bank to another via the

| ACH.metwork whlch is: federally regulated ‘and  operates
pursuant-to the rules/and stands set by National Automated :
| Clearing House Assocjation GQVACHA) - : ‘

A'ge.ncyA '

Ta ‘Stateciof ‘Néw Hampshirgiagency, division, ofﬁce depa’rt’ment
| burgan, commission.orathersehtity performing a govemnmental or
pmprxetaxyfunctmh £0r‘lh¢-8tatb of New Hampshire. da

."l

Association . - or

Organization”

Ly ngk@u‘t ,limxtatxodeisa;;;
o JLLE (ffmgsmvmm@p icable Debit Networks "

A,ny enntyzfoxmpdio ndmu;istar and promote Cards, including
, Inc. (“Visa”), MasterCard .

' terCard”) and DFS Setvices

RTa

i

b R agmase L

' “Asaomagan ot sRules”

'Y:*,;QI'
“Payment. ; Brand <Railes” -of]
“Card Organization Rules”

Thr: niles; - zrmtﬁa,t}dns,, ;nﬂléases, mterpretatmns i hnd other
WWW@W or othervvxse) unposed .or

it PCT Sm;qﬁty Stamr@ Gapscil, |
'ated Gl Agspcm}lon
ERT @ Rales #nd

i ssed on the Card (or Deblt
3 “G”ﬁied user’ of sup‘h C‘argl;

Chargeback Can (Or dx ] ﬁted - jha 35
S : “feturnhed By e Issuer the habxhty of wﬁch is !
éSﬁﬁ&éhﬁhl"lnfonﬁﬁ;ibn T [ Tafomma T kee°p ~Sontdental Fom ,
et : ukﬁ‘ (u 1
Coniftact__ ST T Seatewide © Jrg'&dit JCard Processing Services
Coniract’ Documents 1 Dotumenfs that cotuprise ﬁns, pontract as identified in Exh1b1t

A, SOWSecﬁon 1. 1




State of New Hampshire.
Department of Administrative Services
Bureau of ‘Purchase and Property
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The' persons identified by the State and Contractor in Exhibit

Contract Manager
A, SOW.
“Contractor” Banc of America Merchant Services, LL.C
“Customer” ~|.State of New»Hamthre
Credit Deposit into-an accoynt.
DAS Co NHL ’Depat‘tment of Admmlsh'atlve Services
Debit - : |- A charge égainst.a bapk acoptint
“Electronic Check” o o iA: generic-t&im fofa non-¢redit/debit card payment that results
“E-Check” o piin an:ACH” deblt to* consumer's account and credlt to the
: _ |imeceiver's actourit .5 5 iE _
%Effectlve Date ok The&;e on whichuﬂnsaeontract takes. effect upon. Govemori
LT - fafd'Execiitive. Council approval. _,
EMV . |Chip* bdsedrspayments cafd;;:Aka smart card, containing and
“embedded ‘thitroprocessor ttidt has information needed to use
- |-the. cdrd for. \payment.;»-The. chips:are protected :by ‘various
e R ¢ ké&unt,?"featnfﬁs <The:BMV thip cards are a moré ‘secure
R ;.:v.-f*gptianto*them‘agneﬁmémf}e’#aj(ment cards.
Form'P-37 - rof e Statéof NeW:Haﬂbsfﬂrb‘standard form contract, Form P-
B o 37, Général Provisions. ' ?
- '} Fully:loaded - .- } Rates: ‘that: .areninclusive of. all:expenses;: mcluding, ‘but: mnet
IR TN . Flimitédi tos mealsy hetelfousing, aixifain can-“rentals’ car_
S ST N R e mlbaga’dxﬂomaofnédh‘tmcpses i B :
Mﬁmm it - ieberalisAccehtodyl debth _‘:' ’
.| Govemorand E&ecutive' ’fm& NcWHﬁm'ﬁ&fﬁ% Gs;verqo and Executive Council.
S pCeusicile L B - SAPTHT NG It
1 Inftidl- Term érTerm ' ﬁ'od ‘from' ti$“Bfféctive Date through the initial -
' R ﬁfii ixddtb‘s’ét fotth ih‘@'ecglon 1.7 of the Form P-37.
IP IS ‘“Iﬁtemétﬁdto&'i i
IVR N ‘.Intéx‘abt?Ve‘ oi%‘Rmm)ﬁée System avaﬂable via Touch-Tone
| L pﬁbhe*‘- i »
Merchant or Merchants =~ f' 'ﬂ;am of Nﬂﬂ,anunb‘?fEentlﬁed in Exhibit A-2, Merchants,
AR £ X ttfeﬂlfied ﬁ'om time' to time by the State, at its sole -
o F discretion, durin uring the Térm. . .
[ Merchant Account - |- Mefchant Settiement bhﬂk.accounts assxgned by the Treasurer, ‘
S . {'adameridéd by the Treasiter from time totime.
“MerchantIDNumber\” "7 An jdentitication number dssigned by the Contractor fo an
or “Merchant : md1v1dua1 Merchant A
Identification Number” ,
| Non-Exclusive Contragt - A conft ot that . does gt restnct the State from seeking

,,;altcmagve contractors or, sources for the products and services
provided under this Contract.

Normal Business Hours

-Normal Business Hours —8:00 am. to 5:00 p.m. EST, Monday.
through - Fnday cxclu@mg "Sfaté: of New Hampshire -halidays.
State hohdays are:. New Year’s Day, Martm Luther King Day,
President’s Day, Mcmonal Day, Jily 4% Labor Day, Veterans
Day, Thanksglvmg Day, the day after Tha.nksglvmg 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 State Contract Manager’s written direction to the
Contractor to begin work on this Contract on a specified date
and time.

1 The PCT Secuhty"‘s&ﬁab}d; ‘f"‘, i

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

“Payment Card Industry | A 'set of security standards -established by Payment Card

Data Security Industry Security Standards Councﬂ .

Standards” or “PCIDSS” i :

Payment Method Visa, U.S.A., Inc Mas'terCard Intematlonal Inc Dlscover

Provider Financial Services, LLC and' other‘Credxt Card: and Debit Card
providers, or aty- debltvnemrork prdwlders Whme payment method
Contractor accepts fot‘tp‘roeéﬁslng; L ,

PCI Payment Card Thdustry 13,07 77 e

PCI Security Standards The PCI Secuﬁty*gtanﬁhrdsfﬁohﬁﬁl is an oi)en global forum for the.

Council ongoing development, enhmpe‘ment, storagje dﬁsemmatlon and

for accountdztta protection.

payment scoount data seedfity’ by’
theffblstféc &Stﬁnd%ﬁg:-’rh@’ ;

“POS;’ or “Point of Sale”

Proposal

The’ Contractor s written Proposal submxtted to the State in

“RFP” or“Request for .«

| Request For Proposal 2013- 153

response to RFP 2013-153. U
fsﬁi%d%ythz N'H Department

“SOW”

Proposal” -t i v 7§ of AdmifiiStrative St g, Ly
Sales Data Electromic recdrd’ 0f 4 'Sate’ r&p%xftﬁﬁ% ’ﬁfr’}meﬁ’t by use of a
SR i'Cardorareﬁmdlcredltt" ® :
Services i " The @tvicés and produ Ifurﬁlsh the State
: , u;y;'ﬁ{ . @ EAERD
“Statement of Work” or | Exhibit A, Statement of Work

‘iState or “Stnte of New

: DAS and/or Merchants tas' i;cahle _‘: N

3 ki
Ipy 22 PR LY & 2
el

JJ‘!‘

Wire Transfer

ey !li RRSNE : 2 "'f.‘ ‘/ Wi
7§%’§€e “Figcal ”*’Year” 61-' ”‘*’“"I‘hé‘ﬂe’ﬁﬁﬁnf dhire"S: g ’wfﬁﬁ%eg%mhﬂy 1"
“SFY” R B - 6ﬁ§'ﬁﬁ’e ‘_Wofﬁé‘fdﬂm%cﬁeﬁ’dhr
Settle Deposit of funds into an aceount AR
Tokemzatwn - Thei-process of breaking 4’ ’sﬁeﬁn’l of YoAt: up’ into words
oot e o olitASes, Aymbold briothEr meaningful Slsmpnts caliéd tokens
T:ansacnon s T T A greaHeRt btWednta- Bﬂy& /seﬁéﬁfbr the"exchange of
R I E LR gb&soréemce’sfdrpﬂy&em :
Treagurer —— - Stafe P NLH: ‘?@a&m{»’ R "75% RS
T [ Electronit transier of funds with §e‘ttlement the Same business

day
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1. CONTRACT

" 11 Contract Documents :
. Thrs Contract conswts of t,he followmg Contract Documents

Form P-37 General Prov1srons
- Bxhibit A . Statement of Work
« - Bxhibit, A—-l - Servjces....’ o
- Exhibit A—Z ,Memhant ldénuﬁcanon Table oo .}
‘Exhib#t B .-~ -€ompensation. -:
Exhibit C Special Prov;s;ons to Form P~3’1
. ExhibitC-1  Additional Brovisions
L #xbxbatP [ Toainidg . .
.. BxbibitE. . i,’artxcxpatiop Agreement )
- -BxhibitF . . - -PayPoint Services Addendum . .
?Exhltz M;‘A r%éo;al Gatquy FA. Serylces. Addendum Global Gateway

R4

nor Scrtnces Addendum
Scrvlcgg Addendlnp
eﬁpy §emc§ Addendum

.»i‘WMup;
Card Se ces--Addendun}_‘i_(: . . A

(SR TS e ‘ R Py O
ety oot NN RS noowd
: vJ ‘;\* ERY I N . L e e Y " K

ot

‘ 12 A» "Orderot'Pi;ecedence e S “ :
In the -event of conflict or, qmblgmty arnong any of the Contract Documents, the |
' ,fonowjggﬂrqcr ofl’gccedeﬁce shall govern, R o N

a Foupf-n‘fi;*eneraz. Provisians, as mothficd in'Exhibit C, and Exibit C-1;
b E)dnbxts A through K exclusive of Exhrbxts Cénd C-1.: .

Sy

13 Non—Exclusrve Contract } L
This is a Non-Excluswe Contract Notw1thstandmg any prov1sron of thls Comraot to

_ _the coritrary, tlge \Btate, at its sole.discretion, miay rétain other confractors- or aother

- sourses. to; provtd.e Servrces or Dehverables procured under this Contract. :

1.4 Not to Exceed Contract S o
Thxs isa. Not to. Exceed Contract. The State shall pay the Contractor for the Servxces
in accordance with Exhibit B,. Compensation. Natwithstanding any other provision

of this Contract to the contrary,. in. no.event shall payments under this-Contract
exceed the price limitations.set forth;in ‘Section 1.8 of the Form P-37, Przce :
Lzmztatzon 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
a 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,
g GRQﬁSJ NEGLIGENCE OR, WILLFUL MISCONDUCT . OF, THE, STATE (B)
c APPLICABLE.LAW, OR CARD ORGANIZATION RULES BY
E. (INGLUDING. ANY DATA COMPROMISE: LOSSES); (€) THE
_v_,,QA',upNs To ¥AY CONTRACTOR ANY, AND ALL FEES
AYi INDBR . AGREEMENT OR, ANY . ADD@NDA,I (D) THE
v.:H,A,B‘t‘@BACKS AND ‘ADJUSTMENTS, (E) THE
TATE'S LTABILITY. EQR’ PAYMENT OF -ANY' AND, ALL THIRD. PARTY
JFEES AS D, ’r:RméD IN ANY ADDENDA AND INCLUDED ON EXHBIT B
oF THZE‘ AGREEMENT; OR (F) THE STA'I‘E’S LIAB]i,ITY UNDER SECTIONS

The Imtml Term of this Contract shall commence upon approval of Govemor and Executwe
Council or on September 1, 2013, whichever is later (the “Effectlve Date?), cand extend
through June 30, 2018. s Lt fae e ELR

The Contracton shall mmmence ﬂlll pn@'onmanceof theServrces ontthe "Eﬂ'ectrve Date
at 12:01 a.m. Time is of the essence m the performance o[: the Contmgtorsnbhgahons
under this Contract. i

A e S Lo i I R U

If the Contractor commences work before the Effectrve Datei suoh worJ; shﬁﬂ&e performed
at the sole risk and expense of the Co;m'éqto:', agd: the State sl;allz be.unge: g pbligation to
pay the Contractor for any costs, expenses or work performed pnor to the Effective Date,
including, but not limited to, any ex;pefises and cOsts Anourn, ¢ by the Conu'gctor or any
Subcontractor(s). S

3. SERVICES B P
. it . [ S v‘ ‘ (., N ) .
The Contractor shall furnish the State wrth the Serv1ces requrred under thls Contxagt, and as
’ more fullysetforthmExh;brtAl Serv:ces S R U A
4. COMPENSATIQN® %/ /7 oo »
The Contract pnce method of payment and terms of payment are set forth in Ethblt B:
Compensation.

11
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5. CONTRACT MANAGEMENT

5. 2 Contractor Pomt Of Contact

" Contractor Point’ of Contgct

5.2 1 The Contractor shall assign a Contractor Point of Contact who. sha]l serve as the
representatlve of the Contractor for admuustratrve and contract management
matters

.:.'

5. 2.2 The Contractor Ponnt qf COntact s’hall functlon ast s ((‘.optractor s representative for

admtmstratrve and qranageme;tt matter, E Cﬂntractot tbf Contact ‘shall be available
to promptly respond ,to {‘rir‘retsfl fr m, the State dur(a’ o.rr(nal ‘Bpsiness Hours. The
I work di gently ah;i 1156 er, best gffox;ts on the Project.

1 Be é;lahﬁed 1o ﬁerform]tﬁe ob],lgations required of the

~of‘1

The Contractor Pbxnt of Coj

posrtr’on under this* Contrat:t Cd;m'affto will' provide Wntten hotlf;e to State upon
»repracement of thg! Cont;actor Pbmt of ntaét dch Contra,c);or Pomt of‘ Contact shall be
“of conipﬁrable skills! Any, requeét by‘ Sta N remove the (“,‘fntract Point of,Contact shall be

R govemed ‘b}y‘the spl.tté resoln,ttoh ﬁrqcess t:ontamed heteuf, see Exhlblt A Sectron 5.4.

next busmessday

' s}urle'_ K

Account Team Access .Contractor shall prowﬂe télephbhe facsunﬂe ana Internet e-mail

access to each individual on the Contractor account team. General toll free numbers shall be
provided for telephone and facsum e services, on gmt;atewlge _basis, Con]:ractor shall make a
good faith effort to resolve all mqmﬁes frofh ‘th,e W}thlﬁ twenty-fdur (@ZY) hou;s or the

el e VST T e

-f’ .y - 3 PRI
Ay et et e s R

5 2 3 The Contractor Point of Contact iss

Shlrle,yxA:. Davis - RelationshxpManager(cbntraa pemt«ofcontact)’ ' o
‘CorpérateCﬁéntSem st A - N

" Specialized Industries and Public Sector Markets &

Bank of America Merchant Serwces ‘
" Offfisé: {(}m 524.1450)

" Sheryl Levers (day to day Operatronal 1ssues)
ccount Manager
Bank of America Merchant Services
Office (954.845.4456)
Sheryl levers@bankofamencamerchant com

53 State Contract Manager

The State shall assign a contract manager who shall function as the State s
representatlve with regard to Contract adnurus‘uatlon The State Contmct Manager
is:

Rudolph Ogden — Contract Manager
New Hampshire Department of Administrative Services
Office (603.271.3235)

12
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rudolph.ogden@nh.gov

5.4 Dispute Resolution c.
Prior to the filing of any formal proceedmgs w1th respect to a dispute (other than an action seeking
injunctive relief with respect to intellectual praperty rights or' Confidential: Information),:the party
be11evmg itself aggrieved (the “Invoking Party”) shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notiee shall be wuhout preJudlce
to the invoking party’s rlght to any other remedy permltted by this contract. ’

The following table: sets fort.b the respons1ble partles fer each level of the rhspute ;csoflutlon and the
correspondmg time allotment for resolutxon at each level‘) S ; o

Primary Shirley Davis " | Rudolph Ogden (603.271.3235) 'S business dys* "+
First: .. | Shirley:Dayis:. :. . .} Robert Stowell .. (603.271. 3606) - 10-Business days
Second | Shi‘rley Dav:s;'- o *Michael E‘,onno’r (6,03 271.6999) i 15 ”Bhsﬁfess days

N nf..».
. _‘

Thé a]loﬁed’ firrie’ for ﬂle'ﬁrst level negd’ndtmns s‘ha.ﬂ bamg dn‘t‘né ﬁate the mvoking pa&‘fy s notice is
réceivbd ‘by' the'other party. © -

IEATEREN

7 I
-
i
£

St i

13




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

Exhibit A-1 Services
1. GENERAL PROCESSING REQUIREMENTS
CREDIT CARDS, DEBIT CARDS AND:‘ST‘O'REI’)'VAi;UE'CARD .

Contractor shall provide credit card precessing services, ,(authorlzatlon, settlement and
reporting) for Visa, Master Card, American-Express and-Discéver anid others.. Contractor
shall provide processing services and solutlons for Deblt Cards Stored Value Card, e-

. . Gheck, andACH/EFTtransfers S e ey

v et .w«w,_. S -.....4...._.._.. et et e i .,_.' K .
TR
spen

Dlscover ahd AmerlcanExpress Co o S S,
: Comraotor shall support an authonzatlon / pass thropgh for any, Ageney that is requlred 10 .

¢~ process Discover or American Express trandaction directly through Dlscover or American

- Express. The Contractor shall support Dw:oger Fyll Service, wl}egq the Contractor;fully
handleés. the- processing of Discover transaction similar: to-. xsza and. Ivfa:steeratrd:7
transaction. , . :

Securify

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

Settlement

The State Treasurer shall assign any and all bank accounts for State Agency settlements

~ and merchant activity. No merchant numbers or identifications shall be assigned to State
Agencies without 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

¢ Contractor shall identify duplicate transactions or transmissions and eliminate
them when necessary. However, the duplicate transaction file must be an exact

14
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duplicate (i.e. all data elements of the entire fill must be an exact match) and
submitted within the same settlement 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 farlures within the Contractor’s
propnetary card processmg system .

Credit Card Deposnt

The Contractor shqll provrde settlement mto State accounts generally within forty-
‘eight (48) hours upon receipt of settlement funds by Conuactor Notwithstanding the
foregomg, settlement funds received on a wee‘kend or bank holiday will be settled
'_the neXt business day ,

Deposit ProcesSing Liability ' " " 7o 0 0 e
The Contractor will settle with the State for each Sales Draft acquired and accepted
by’ the ‘Contractor wnder this Apréement affer the Cpmmctqr receives payment for

“tHat Q4Yes Dmﬁ frolh the relal% Card Ofg’éi’ﬁzaﬁon, subject to the ferms of this
AgreemEnt T'1me is of the essence in ‘regm‘,as"%ér &‘Processlng/settlement, and
failure to provide sich services’ m accordancb Witﬁ th; ified timeframes shall be

conslc'lered an Event of Default. - L

Reconciliation of Recelpts I

g

e Al receifits into State alcourits sha,ll be eds’il'y recanciled b)’ the Agency through
daﬂy Cdnﬁ-actor reports and’a umqhe 1dentiﬁcéti0h number for that Agency.

Representation - o _ ‘_ B : ) ::«--. 1
: -t . S Y ~"‘;-f.':i R I PR i - LIRS

The State shall be &srgned & dedreated C0ntractor Accouht Representatlve that can

be contacted by phone and elnail Cbntmcfor's" aﬁ‘ér houirs representatlves can be

reached by a toll free rmmber

- The Contractor Aceount Representative sﬁa]l t:orrespond with the States Merchant
Card’‘Services' office for ‘all ‘Agency reqdirexhents including, but, not limited to
_Setting iip new merchant. accounts, access 19’ reporting tools or Virtual Terminal and
any other modifications to an Agency’ s'prdééssmg :

Reconciliation of Receipts.
All receipts into Merchant Account(s) shall be capgble of reconciliation by Merchants
through daily report(s) and their respectlve Merchant ID Numbers.

15
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2. REPORTING REQU]REMENT§ ’ ot
‘System”Require'ments ‘ :

' The Coritractor shall prov1de a smgle mtemet based/on-lme system for report
" generation.

e The system shall prov1de the ablhty for each Agency to vrew only the financial data
for their Chain Merchant ID ‘and- allow access to view the mdmdual data for a
specific location under their Chain Merchant ID.

¢ The reporting system shall allow Treasury and DAS Merchant Card Services to view
+ . financial data at a statewide level. .
A e ’fhe Contra,cfor shall; provxde sales payment and accountmg detarl ‘as determined by
©  the State for each Intemet apphcatron o
o The Contractor shall provide for the reportmg system to mclude “real time”
transactions that were processed on the same ddy, accondlng to a mutually agreeable
schedule. ‘
Reporting to Agencies, DAS Merchant Card Services and the;;'lll‘lfeasiIlry‘D_eﬁarhnen‘t’i o

At a mmrmum, the Contractor shall provlde the followmg

]

'mﬂy a,nd monthly reports of all transactions regardlcss of volume,
bﬁhne - f§haik inchude,” buhs ‘not lmnted to, cugrpnt: plus 13 months of
summary andfé ;iionth,s of lnstoncal data detallmg ) .
; Transacﬁon type.
Dollar amount of transaction wrth any assoc;ated 1dent1ﬁed
Date and time of transaction
Date of settlement
Daily subtotal by transaction type for each Agency
Authorization number for transaction '
The full customqr crqdlt card nymber, (The credlt card pumber should be
masked unless an Agency requests ‘access to view, the full ca.rd number and
has a valid business reason to do s0)’
Ifaddmonal historical data is needed a request can be submitted to the Contractor
Reports similar to, but not limited to, - the following:
I & Checkmg Account Report
e  Ability To Search by: . .
- Date Range (From and To)
e Results Returned.
. - Summary Llst of Batches by Date and by Merchant ID
o . Drilldown: :
- = Merchant ID Srummary Batch to the Transactlon Detail
2. Authorization Code Report
o Ability To Search by:
—> Authorization Code
- Date Range
(Within ALL MID#s)

000000 o
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o  Results Returned:
—> Transaction Detail based upon the authorlzatlon oede
3. Charge Back Report: :
o Ability to Searc'i.z'l?y
_=> Merchant ID# - o
. Results Returned:
* > Transaction Detail related to the‘ChargeBack
4. Fundmg Report lists bank account info by Checkmg Account
e Ability to Search by _ _ A ﬁ
. 5 DateRange N SRR AT
L . Results Returned .. S
' > Summary of Fees by MerchantID R -
. Drilldown . R
- Detail of Fees by Merchant ID~ RS

5. ‘Summary of Historical Bank Fees. i
[ Abxhty 1o.Search by v © e Tho
N -.=> ‘Merchant ID - ..e-- e it v i
" Results Returned ~ A,
> Fees for the Merchant ID by Month/Y ear ., . .
_ 6. Summary of Batches for a Merchant ID Report
. - Apdze to Sparchby
. DuteRange
S Resus Retirned .~ :
T L ‘-9 f,Suq;nn:uujy of Batches for ALL Merchant!Ds
. Drtlldown oy

*~> Batch Transaction Detail by Merchant ID :
¢ Customized reports as specrﬁed and agreed to by the Agency and Contractor P

Stol'edvalu%cardaRepartmg ¢ __.': : o

The Contractor shall provxde onlme reports for stored value cards tq u}clugp the
following: -

- Active .Cards with a balance:hy card and by issue date .. e
Outstanding liability by promo card type and bin:tange -~~~ = .

Summary report ofipromeo card balanees - " R
Redeemed and activdtéd tdrdl by date or petiod I
Customized reports as specified and agreed to by the Agency and. Contraotor -
Ability to search by card number to determine if the card is active and if'50; view the
remaining balance T PR

HL0901—Value Link Glft Card Transaction Detall

s 0 0 0 8w

HLO903-Value Link Gift Card Declmed Transactlons
‘ HLO905-Value Lmk Gift Card: Summarv
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HL0906-Va|ue Link Gift Card Llablhty Regort
HLO907 Value Link Gift Card Activation Summarvv -

HLO908- Concord-Value Link Gift Card Summary ’
HL0910-Value Link Gift Card Exceptlons o ‘
HLO916- Value Link Gxﬁt Card Llahxht Summarv .

HLO951-First Data Gift Card Summary RngWI't“ ,A-, o
HL2001-Daily Gift Card Report N
HL2002-Monthly Glft Card Regor_ﬁ
HL2003-Promo Summary Monthly =
| __HL2004-Promo Summary Monthly - . . . .
HL2022-Gift Card Analysis bv~Location L '

Online Chargeback Reporting

[T

e The Contractor shalI prov1de unmedlate onlme access to outstanding retrieval
requests and chargebacks B '

that shall accgpt electronic signatures ‘and’ Support ﬁles to satisfy outstanding retrieval
requests and’ chargebacks

Monthly Statem’ent .

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

. Data Export

The Contractor shall provxde data export capabllmes to Mlcrosoﬁ Excel and CSV file
format (Comma Dehmlted) : L o

3. FUNCT IONAL REQUIREMENTS AND CAPABILITIES :

Access Methods
Communications

Contractor shall accommodate dlal-up, direct connection and Intemettechnologles as requxred by
each Agency. - . -

The State requires 98% authorization system availability‘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 toll free telephone number.

Contraotor shall have the capabxhty oﬁprovrdmg drrect connectlon methods whlch are IP based.

]

Interfaces
Contractor shall accommodate stand besrde mtegrated Intemet browser and API based mterfaces

Stand. besrde Contractor shall su_ppl)g,the dewces to bensed.or a.l]ow the aisé of Merchant owned
devices, which shall provrde magnehc stripe readers PIN pads, and batéh totals for the end of
business. v b . : : ,

l! :
N

Integrated Integrated solutron shall talk dlrectly to the P. O S soﬁware or. allow the use of
existing electronic payment systems. ) 1 :

Gateway Contracter shall provxde fa gat@way 1001 that has muItrple processmg ‘methods, as

«follows e BT

th j':'.-.-'.:'."i u»’

In,te;met »bmyrgey{ thua:l }I‘»ﬁrn‘xl;nagnﬁpnMQr shall ensure‘ the merchant can create

- transgotions and make'mmgmm&a@ﬁmas regmredmwtemet through a Virtual

Terminal. The Virtual Terminal shall have the capabilityi to protess-payments that are swiped on
a USB swipe device connected to the computer, how“er, it shall not be required.
’ . R 0N sty hi?"‘.] ",
::Inctemet A#I Tp aﬂew aa, Agsnmk Imefnﬁmppﬁntms maﬂt&x&ce with the Contractor’s
é:Mchlmtsy SHGW .- sl i ‘
R ) I HIRRHIR 1Y ,.'f:t w,,_ :
g }Hosteg)Pq,yment Egge. ngctoz;sbgﬁ ipxoy;dew.g method thatallowm merchant to connect
their website to a hosted payment page (“Pay Here”) that goes to:the:Gontractor’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 shiall.be: customizafe to allow State Agency
o ﬂ%&eﬁﬁ Such-gs; h&t 515811 aot ;;e ﬂﬁh‘»&t&‘vﬂ t9n St M and-Agendy verbiage, to reassure
.";‘;Cardhokms tha;,;be ¢ spached: an, appmvgdy, age: site;: In.she:gwvent that the State is

e Ahe CDBM’ SH ;? entiBage,ile. Coﬁtl‘a.qtov asguges all responsibility for a
seqma;qncnt paggf hosted: by a« ' PCL mp}lmmﬁestfﬂww
! Py T S IR EOTIL I | F513 PR H

Processmg Methods ) ol

Contractor shall accommodate and proud,q for,, bpth Authorlzatron Only and
papture lqgtIlods of processrng g :

. SR ;_ '!. Agﬂwr%ﬁ {gﬁyﬂl\dw{iﬁaﬂt,sbﬂl@qgmre authorizations from the
v gne e o Contractor. gn bmit transactions for all its
G e e .Locqncms asa bagoil at the end ofthe day for settlement purposes.
S -‘-,.'Cgpture Merph,ant shall acquire.autherization and the Contractor
.« - shall-capture gll ’qansactron information and submit transactions as
N mstructed by the;Merchant for. settlemerlt purposes.
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Internet Processing and Electronic Files

The Contractor shall work with the State's applxcatnon 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.

Process_ingtEquipment
.. Upon, conversion. to thenBAMS .prefer:ed pla.t:form, Contractor shall maintain an
‘ Inventory of 'the procatsihg methods ahd all’ feqmpment ‘used at"each merchant
location.™" ** - BT N
e BothIP and/or analog lmes shall be supported for termmals

DL

OtherServxces - T TR e e TP e

. Point-to-point Encrypti(ml(PZPE) L
* - Thé Contrdctor shall have the capabllity to prov1de Pomt-to—pomt Erfcmptlon
services. Said services shall be available upon the request of the State and
.. -shall .be: nmplemented aoa(mﬂmgnwxa mutuslly agreed upon ‘schedule.’ The
o fees for- these: services! shmm&sa\écommgka*me ‘rite §dhe8ﬁ1e(s} ‘set *forth

sy
“q. 12 2ives _’ ,4"_‘ S

ul

. Tokemzation Tecﬁno'[ogy P ey
- The: Contractor shatlihave: thie: capabﬂtty *telpmvide Tokejization” services.
Said services shall be ‘avaiiablé upon e ’redtx&st Gf'the Stite, and -shall be
implemented according to a mutually’ agréed ipoti ‘'schédule. The fees for
© these seMCes ‘shall be"aoodl‘ding 1o ?the Wseﬁed\ﬂe(s) set forth thhm
ExhlliltB IR

‘ .
IR Sl R

. EMVChiptechﬁoiggy B s '
- The -€ontr‘&ctol‘~§h&!l ha‘/e’ the capdbﬂxfy 10 ﬂlﬁﬁde EMV- Chlp prdeeSsmg
© o servides, inélusive of #hié ability’ to i tithasé" tefinindls ‘with ‘EMIV Chip -
" technology.’ Séit'servites'stall be available: “aport thie reéqrést ofthie Stite; and
shall be intplementéd: abteding to a mutialfy #greed upon schedule. The
fees for thiése services shall be according to the rate schedule(s) set forth
within Exhibit B. ,

-,

) Moblle solutions '

" The Contractor shall have’ a mbbxle s‘o;luti()n that can be used to take
payments at various events usmg a ‘mobile Wireless terminal or other
~ device: The Wireless device ‘maY‘hévé*acceSs to a secure WiFi Network
- following alt PCI Retﬁ{xr idHts, Slﬁd services shall be available upon
the’ reqliest  of ‘the- *State, ‘and §hall ‘be implemented according to a
mutually agréed upon -schedile. 'I‘he fees for these services shall be

according to the rate schedule(s) set fo¥th 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

20



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

be PCI 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 ex15t1ng Bm 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 1o the new system
and honor it;

3. Tfhtzf'_estiliiatpd 553,260 stqra’d’-jvmﬁe cards mthe Liq‘uor ‘Comnmission’s -current

.inventory that have yet to bie tactivated shall ‘be'utiliZed by Contractor whd will

exhaust -the current inventory and then any new orders shall be placed by
Contractor. : S TR

; e guaT 1.13 e

4. Contractgr. shall be able to weork with the Statp and State s busmess partners for

B specxal gfﬁcard prometivns, < oo PRl Bt

:
R S R AT LAY A

MERCHANT ACCOUNTS AND HIERARCHY T s :

ST

. The Contractor shall mmntmn the Staﬁe s ‘ousrent multxplc uer merchant hleranchy At a mmxmum,

- thiesetiers shll uiclude Coe S HE

" : -, - [ORES RN
EETATIEINNY 5 JETY Y !.’:‘;‘ PR REEEE PR

Corgorate Merchant ID: State of New Hampshire — All Chain Merchant IDs fall. under this
Corporate Merchant ID. AR
MM_A_‘SMe Agency’s main Merchant D — All outlet or merchant locations

- - '1Ds for thi& Agenty fall under this chain méfchant By, Generally’ o' Agency shafﬂ ‘htve ohe of

these. ST
Merchant: Each outlet (Merchant location) usually has its.own nygrchant number ‘under the
Agency’s chain merchant ID. Generally an Agemmm snef r nivbre: di‘tﬁésé ‘merchant

IDs

o o . . T sried e et
W o g founi, (i, dll

s tThe Gdntmoton may sumxleméﬂt ﬁ’ﬁs Hﬂhl@ schbﬁ\q)&n MM‘WG Mcfng am feportmg

i "The-Contraetor may- propose an. altefnative mmsmd oag‘mﬂg&is if‘maihiméki ihe State’s

u..rabﬂhyté corrduotad ﬁw;eporﬁngmdwml invdidmgeﬂ g

1

,, -“: I\!‘ T _Il.', rg,- B T \ At

v .Thé mercham}uerarchy shnll be used fomtepdkhng and the: gdtlﬂqﬁdiﬂ!f"ﬁtatatﬂents and invmces

-+ Bdch Migency /. chain Mercharit shall feadive i mombly: statrhent detailiflp-all sdlés; Processing

~apd interchange fies. Afl charges: and: £ées: Yor individuatiChsin Mgenms &teto iae‘deducted
+ from ﬂxe deslgnatod aceount once moutmy asvoutuned fmﬁm Tk

v g e : "
s Nt et s 3k S

- The. eontractor sﬁ:ﬂl 'estdbllsh and“mmntam all: merchaﬁt hccmmts mcluﬂmg ‘both ‘merchant

identification numbers (MIDs) and terminal identification numbers (TIDs) Accounts shall be
established and reg;dy4 for activation, within, 10; bu51n¢ss days of recei ‘a Merchant ID Request

‘Form from the State’s project manager. w;thm the Dppanmcnt of Admu:ustratxve Services (DAS)
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Merchant Card Serviceé;

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 ID request are reviewed and approved by the Depdrtment of
Administrative Services, the Department of Information- Technology and the Treasury Department
prior to'being submitted to the Contractor

v Numerlc Structure and Flle Formats L

The Contractor must prov1de the numeric structure and file formats of the credit card numbers for
..-gachmajor ¢ard.type, £for both retail and.Internet), as well any pending or.known developments in
Tl s}andards eXtemal to ’the Contractor’s orgamzatlon related to secunty -and fraud prevention.

n{‘-_x . A Yo . . B PRI EV S

Separate Merchant Numbers

sy i = k . ooy

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

el ‘“;f” UL RIS SRt TR

Comphance T o

f

[IVY PR U - Cltiw i ekt Mdas

The‘Contractor must be in comphance -w1th all apphcable electmmc paymem regu.latlons regardmg
the use of transaction type indicators.

B o : o R

Commltment I S

: B OV DU { S AR
,-JI‘he ,qutractor m&t be gomnutted to provndmg the mghest Bzvel of electmmc ;payment
processing services. - ‘ i

. f. ceg e n e . . R oo CeecL il L B . it . s
Vv, 1',"“.‘}‘\”} Sl ST EANEN LA A R Y S o Do - - it

Reports are required throughout the term of the contract. Vendor shall provide monthly Sales

- .+~ Reperts to the Bureay of:Purchase and Property.Merchant Card-Services, andithe Départment
- of the; Treaspry. Onereport must, pravide ar accurate acéountingof monthly and year-ttr date

: Sales and Transaction volume-per electronic:payrent type for tach merchant fd and-totaled
for each Agency, institution and pelitical sub-division in service. A Second report must

. -provide. an .accurate. acequnting. of monthly and; year to date fees for ‘each merchant id

- sgparated by fee type (processing fee; authorization fee; mtemhmge fees;, etc.)-and totaled for
each Agency, institution and;politj¢al 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.

" - These Reports will be due by the 10dl business day of each month, for the previous month.
" Failure to provide these monthly reports in a timely manner may be considered anevent 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 retneve Reports using an online tool would be highly
desuable : ‘

. Failure to provxde these reports as requested and in a timely manner, will constitute an event
- of default as speclﬁed abOVe - : :

‘ .
‘: - ‘ -
IR : . A

5. CUSTOMER SUPPORT SERVICES;

- The Contractor shall prowde domplete customer support mcluswe of the followmg

AccountManagemént ‘ Lo e SR
SRR EEN -'zi..:._-« S A IR S
The Conitricibr ‘shall prowde @ “mgle pomt of contact for the State or ity representatNe
Thi¥ poiritiof contaet, ~sheltiiteét duarterly With' appmpnite State Offisials (egs Treasury
- —Liquor — DREI¥ = ‘S?ﬂ%t}}" “DoIT etc) to revtew and discuss past dnd'fiitire perfoﬁxrance

issues. All Inquiries from the State shdH recetve 2 rdsponse -Mth‘ i t}vcnty-four'(;ﬂ _hours

or the next business day. : L

:‘J‘!; RESENE AR ISR . (RS B P . o T P IR N
. . oL oL S SR 3 Cel I

Lot ey

L‘{l

ﬁetumn;lrrammg TS DRI

IO EERE ST R TR BPACES o : ' 1 ”"&

'I'he Contractor shall provxde adequate trammg to ;tAgency personne{ When' setﬁngup a

new merchant Id. This training shall incjude,rbutmpot be limited itq, wverview of;merghant

_ - PCI requirements and 1mportant proeéﬂmes "féfvprﬁdébﬁng- thiat mmumze Qqsfs to the
.“:f“,’; St@tﬁ . S0 ',:\..‘a_i i watg Dl BRI . _‘

o _" s RSt RS,

L ".:;.‘,g iy

The COHtraCtOF shall notlfy on a txmely ba51s the de51gnated State contact of fall updates in
i 2d by. ﬁlacmdxﬁoard assomaﬁpnu N R

Ongomg trvammsmqmppﬂomg e N e

ARG B ey k. ¢

. thpféamraﬁmm provndemmsrly iniig and. momtarm&0£ Agency meremntswlsw to
security, self-audits and processing. This ongoing training and momtonng{shdl moluk, -buttds 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.ne additional cost
to the State. o § , sty BOY T

" Gl T T T T R A M Ve
Semi-annual businéss 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 meetmgs shall be on—srte ata State location at no additional cost to
the State. ' ~ ‘

STATE OF NEW HAIVH’SHIRE S DEDICATED MERCHANT CARD SERVICES

All Agency or Non-Agency requests for new serv1¢es or modrﬁcatmns to exrstmg servrces shall
come through the Department of Administrative Services Merchant Card Services prior to any
changes. The Contractor shall comply with this request and work wrth DAS Merchant Card
Services to 1mp1ement new services or modlﬁcatrons : W .
DAS Merphagt Qard Servmes shall ‘be the primary. cantact for all servrces No Agency or Non-
Agency may: peqdest services or modification. wrthout the assistance of DAS Merchant Card
Services. If any State Agency or Non-Agency contacts the Contractor for apy ¢hanges to existing
services or request for new services they shall be directed back to the-State’s Merchant ‘Card
. Services feam. This. PP es%o all of the following,, but is not; limited, {0, ney Merchant ID
: »_.Requests,vAccess to any: rtmg Systems, VMTermmals Equnpment Requests new
. services, modxﬁcanon to; urrent serytces and teermatxon oj semces

. TRANSFER O SERV réﬁs -

rTERM ,j\'.‘f, oy

The Contractor shall assxst 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 timeduririg the transfer of
services. The Contractor shall work with any new Contractor and allo& for a thrée (3Y month

TS TR RPN N T TR

'.3-'7‘ 1O :
.':S}, .A:.."

<78, AGENCYSPLECIFIC‘REQHIREMENTS

" “"THe’ State has ‘miuliiple “lines ‘of ‘business”, each of whrch may have therr ‘own unique
requirements and processes using differing environments. These processes occur
geographically throughout the State as wedll:-via internet tdolél 'l_‘h_e Gohtt‘actor shall
accommodate those individual needs and f)rowde acceptable solutrons

u_,rf b ':’,«-‘:,,;t"~.1 e CEY

Agency Software, System or Eqmpment Replacement or Upgrades , -

Agencies soﬁware system or equipment may be replaced or tlpgmded from time 13 tme "The
Contractor shall accommodate any and all software,. system ' and eqmpment npgra es or
~replacements. -The - Confractor: sha.ll as:ust wrth all rcplacements and upgratles to eh‘s,ure a
succéssful 'set up»and transition ‘ :

7. SUPPLIES
Contractor shall provide to all Merchants: credrt card slips, srgnage and manual 1mpnnters
at no additional charge.
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EXHIBIT A-2 AGENCY H)ENTIFICATIQN TABLE
The Contractor shall provrde the Services required under the Contract ta Merchants d,emgnated by :
the State'in Table 1 below. Notwrthstandmg any provision of this Contract to the contrary, the
.. Staté may modrfy Table 1 to. add or delete mdrvrdual Merchants, at its'sole drscretron and atany .

tnnedurmgtheTerm : S P

TABI\.E 1

DBA DBA

DBA Name ) 3A Street DBA City State ZiP

PRl

5 MA f:' SOl N

) "’OREST ST

NH uuubgg‘_[ggg 7., .eao CENTRAL ST

NH LIQUOR SfORE #18 151 MAIN STREEI' | ‘COLEBROOK
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A

MERCHANT

NH LIQUOR STORE #19 | 25 TENNEY MT HWY PLYMOUTH ‘NH 03264 LEVEL
it : ; S B ) 030383 | MERCHANT

NH LIQUOR STORE #20 | 35 MANCHESTERRD STE5 ' ‘' DERRY NH 062 LEVEL
MERCHANT

NH LIQUOR STORE #21 | ONE JAFFREY RTEZOZ STE1 PET ERBOROUGH NH 03458 LEVEL
: o © ] MERCHANT

NH LIQUOR STORE #22° 44A ROUTE 13 it ﬂOOKUNE NH 03033 ° | LEVEL"
EEEE I i Rt * 1 'MERCHANT

NH LIQUOR STORE #23 234 WHITE MNTN HWY #9 i ;CONWAY NH 103818, | LEVEL
N S "MERCHANT

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

NH LIQUOR STORE #25 03833 | LEVEL

e O Y el HANT: -
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NHuQuoamﬁEm o104
T
NH uauomRE#sz : }
NH um;oamaem 3THAMECDRIVE - e0a10:
NH uouoastEm ?4’1’7’300?#@3 ADWYAY. | ohory
R
NH uouoacs'rcauss |LLSBOR0 NTR §>_< gg ].08244
LAY Hi ¢ EO i b
NH uQuoRsméE#ss &OPETERBORHUGH ST 10345
NH LIQUORSTORE#S‘I 199AWS " |.opsas
NH uauonstem eos us HWYHBYPA§S | ogao1.
NH uauonistan#ag 3$CENTER STREET - | 0pagk
NH uauoasmaano :&AMESPLAZA LANE. Ann o loeos :
Lrey ;*ﬁE"RCHANT
NH uauou's'ronem LAFAYE'I'T§ «Lvo RO Bx,gge InH c <foberd  |d4eveL -
SR A ',:MER.C.HANTA
NH Ll@UORSTbRem 7LROUT§mQJ=D PRV B 03253, JABEVEL .
N S T [ MERGHANT ...
NH uquowsmnam, : &UTEHTAP?AN Smes‘r :'EABMIMGIQM i 03835 _ .LE\;EL
o T N — — | MERCHANT -
NH LIQUOR'STIHE #44 ZQLAKESTREET : . L.BRISTOL NH - - 1032220 {AEVEL -
T NI E k... | I | MERCHANT
NH LIQUOR! smne #45 15 WATER STREET | PITISFIELD NH_.Jo3263 JIEVEL -
S R — - 1 . | MERCHANT
NH uouonsroaem i NORTH MAIN STREET ASHLAND NH 03217 | LEVEL
S ~ [INORTH. _ o ~ | MERCHANT _
NH LIQUOR'STORE #47_| NO. WOODSTOCK PLZ BOX 11_ |- WOODSTOCK NH 03262 | LEVEL
. T — 1. . ' . “MERCHANT
NH LIQUOR STORE #48 | ROUTE 119BOX 114 _HINSDALE NH ~03451 LEVEL
038652 | MERCHANT
NH LIQUOR STORE #49 | 32 PLAISTOW RD # 2A PLAISTOW NH 804 LEVEL
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T A, =

' ‘ ' - ‘ MERCHANT _
NH LIQUOR STORE #50 | S GATE MALL 269 DWHWY  |:NASHUA:: NH } 03060 - | 1EVEL ¢+
LU - ’ T - [ | MERcHANT
NH LIQUOR-STORE #51 .| ROUTE 38 PO BOX 10 . - PELHAM ‘NH | d3o7e | LEVEL:
e | 7 [ wererANT
NH LIQUOR-STORE #52 | 159 MAIN STREET GORHAM “NH 03581 | LEVEL -~ -
NH LIQUOR SFORE #53 | 212 LOWELL RD HUDSON NH 03051 | LEVEL .
rEnm ‘ MERCHANT
NH LIQUOR STORE #64 }: SHOPADE CTR PO BOX 166 GLEN NH 03838 | LEVEL -
SRS , — | MERCHANT
NH LIQUOR STORE #55-. | BEDFORD GROVE PLAZA cow BEDFORD NH 103102 - | LEVEL
e ! 1 - 1T | MERCHANT :
NH LIQUOR STORE #56 | 9LAKE SHOREDRUNIT#1. ... | GILFORD.. .~ - | NH | 63249 | LEVEL ..
a T — . J CENTER T MERCHANT
NH uauogsroﬁe #57 |- 240 RTE 168 .. | ossIPEE . _NH- 03814 | LEVEL
NH uQuoas‘?oRE#ss 605 MAST ROAD zai § GOFFSTOWN I NH - - -1-03102 | LEVEL: -
T . j I f
NH uauamsmgé 459 - .3156 DW HIGEIWAY MERRIMACK: R K
T : T 1 SIS
SK }b BENNING})RIVE 12A —x FWEST L LEBANON 1
NH uaué%s%’ig?s #81 - gouns 12841950’ BY 111 j?‘ Y EiTAWiLLIAM
&Y Syex | R R )
= #6244 JROUTE 27RFDZ RAYMOND :

, ROUTE 1% P§ BOX 464

g ke
3.8une 1 anngvac:K RQAD :

) NEW L GNDON

5} Z’EVINTINNER ROAD

r‘\.

e e PTd\l e

56 1 léa NORmeouresA 'WQoxsm

:‘ma 525 SPRINGER ROAD-

HOOKSETT

88, : ‘,I.}\FAYETEE RD VILLAGE GTR .

ORTH
HAMPTON

"*-»z,ycouseu

. [T T

AVENUE

k NASHUA

RD

76 HTE127R9
1§bCALEFméHWAY

¥ 3& NKSHUA’§ )

75, J 1bo FOR’REDDY ROAD ©_ i F CONCORD
NH leﬂgﬂEmf g5 SOUTHP Box”uea' . 1 FAMPTON_
; 31 3' [ k v '

| tohpoNBERRY T ] oBoe

1 25 cAPITOL STREET

CONCORD

RE #75 | 1% OLD ST‘A'I‘E ROAD uum = | Beviiont -
FRACT .
o L@U@&mfw .u{s NOR'FH‘PD BOX 2081 7. | HAMPTON
NH Lidubk smém 3§o STATEROUTE 262 . .- | RiNDGE”
AR S RGN
NH ue__mﬁf_m i1 4}6 EMERsoy AVE . | HAMPSTEAD
NH UQUOR&W #83 | 25 STORRS §r CONCORD :
ST OF NH = LIQUOR — - : R
commis - ¢ 'NH 03301 | CHAINLEVEL
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§51 GORHAM ROAD

GORHAM

J°NH

T MERCHANT

F LEVEL -

NH DOS DM¥"/
CLAREMONT . -

*.| DMV OFFC MILL #1WATER ST .

CLAREMONT

| NH

’ MERCHANT
LEVEL

POiNT

NH DGS'EMV:BOVER '

50 BOSTON HARBOR

NEWINGTON

Sl NH-

’ MERCHANT

T LEVEL

| NH oos DWEPPING

EPPING

LLNH-

L

MERCHANT

NH DOS DIV gNE :

ROUTE 125 _

: f-'jiOUTE 9 .

KEENE

» ',-‘(NH L

"MERGHANT

i - {BVEL

NH DUSDMV

377 SOUTH WILLOW ST

‘| MANCHESTER: !

“FNH. T

| MERCHANT
LEVEL

MRNCHESIER

-4 MEAﬁGW BROOK DR

R

,}f.MEROHANT.

{110 BROADéT ERNESTN

" .. | MILFORD'

NASHUA

NH e

"SALEM

1 NH

33 GERE'MOQTY DR

. TAMWORTH o

R D

i

: ROUTE16 Lo S

“TWIN' MOUNTAIN 1

e,
ZGHA*ZENDL “

' CON@ORD

~ mnmmcLL:LE EM'S BLG -
: ﬁ BOCK| RD- |

L‘EBANO’ N C oo NE

" GILFORD .+

Hi ZBHAZENDg

“CONCORD

o ”(10 SMMBEAR BLVD

14

g)BosmN MARBOR i

. {coNcorp i}

S EDOVER s

f keene” -

gomes

:tn s ku.ow 51

o FgouTE 18

.. | MANCHESTER +

' TAMWORTH

;0‘@886 e

NRDQS snmmm

g‘pme 3ez'>‘ g

_] TN MOUNTAIN. 4

~NH ¢

3 ggsgs- ¥ LEVEL

NH DOSS

g HAZEN: mBﬂE

NH

- G ,9&05‘

"'LEVEL

SRy
‘ rice'd
NHDOS BN+

""Rrsoz B ? o

__} CONCORDA.

| TWIN MOUNTAIN |

i

.} 03595

"MERGHANT
LEVBL - .

NADOGBENSS
OFFICEGQN: >

1p HAZEND‘&NE :

' CONCORD

’ NH. -

| MERCHANT -
LEVEL

NH DOSGON@RDMC
RlDR etes t. ’.,' K

B 33 HAZEN DRIVE

| concoro

_|NH -

1

' - &ERCHANT,
103305 s

R

NH DOSF Ro@NCORD

I NH

o

LEVEL.

NH DQS»FR lNTERNET :

: @mzen DRIVE
23 HAZEN DR

: CONCORD
* CONCORD
H

} 03305
H @3@5

MERCHANT
LEVEL

NH DOSI R.P QONCORD

23 HAZEN DRIVE

‘ CONCORD

NH

08305

MERCHANT

{ LEVEL

NHDOSLIC N -
HAVERHILL

3

" RT 10 GRFTN CNTY CRT HSE

- NORTH
_HAVERHILL

NH

03774

‘MERCHANT
VLEVEL

NH
DOSUCCLAREMONT

DMV OFFC MILL #1WATER ST

CLAREMONT

NH

03743

MERCHANT
LEVEL
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EXHIBIT B: comENSATioN

The State shall pay the Contractor for the Services maccordance w1th the Rates set forth below
in the, Fee Schedule (“Schedufle A”). Noththstandmg any prowsnon in_this Contract and
, notmthstandmg unexpected clrcumstances in no event shall payments for Servxces furnished
to the State under this Confract 'exceed ‘the Total Price Limitation set. forth in Settion 1.8 of the
, 'Form P-37 w]:uch is . twenyaﬁve ;mllhcm 8ollars ($25 OpO 090) The, State shall not be
responsible for any other fees, cos'ts,( expénsesh or cha;ges, méludm,g, but not ltmlted to, travel
or out of pocket expenses mcurred in the furmshmg of the Serv1ces under dus Contract

'NQ’I‘M'IHSTANDING ANYTHING g ‘mﬁ 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 QR UNRELATED ‘TO ONE
"ANOTHER) FOR ALL LOSSES, CLAIMS, $UITS"C IES,’ S, OR
DAMAGES FOR ANY CAUSE WHATSOEVER *ﬁﬁtﬁftﬁhm’& BOTNOT TTH4TTED TO,
THOSE ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE'FORM.OF AGTION %%b %}{

SHALL NOT EXCEED TWENTY-FIVE MICEIONBSEY ARS (575 Wk b
HOWEVER, THAT THE. FOREGOING. LIMITATIONS SHALL. NOT . ARPL¥ TO THE
FOUUOWING: -£A) FRAUD, GROSE! OB, mmsaqmcr G),F
THE-STATE B). VIGBLATION ‘OF: AppmmL LAWIOR ‘CARD: ORGANT
RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE LOSSES); ¢y’
STATE’S OBLIGATIONS. TO PAY CONTRACTOR ANY AND ALL FEES PAYABLE
UNDER THE AGREEMENT OR ANY ADDENDA, (D) THE STATE’S LIABILITY FOR
CHARGEBACKS AND ADJUSTMENTS, (E) THE STATE’S LIABILITY FOR PAYMENT
OF ANY AND ALL THIRD PARTY FEES AS DESCRIBED IN ANY ADDENDA AND
INCLUDED ON EXHBIT B OF THE AGREEMENT, OR (F) THE STATE’S LIABILITY
'UNDER SECTIONS 13 (i), (ii) AND (i) OF EXHIBIT C.

lNV OICING

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 Cantractor 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 NOTIF!C;X;’DION

* Notification — The Contractor shall notify the State in writing of any fees,
assessments, dues, or other ‘€harges, including, but’ not llmlted to, increases and
deoreases »priorxto them takmg effect’ against the State. The State shall not-be
habi Jfor any fees‘ fines, assessment or other charges that Contractor has not
comitiimicated to "the State;ih ‘writing, gnd'that have not been agreed to by the

: Swté pndr t’o them takmg eﬁ’eét agamst the State e T

. Cp hall make ava.llabl( both on lme and in prmtable form, detaxled credlt and
debtt rate schez'lules descnhed in E)ghlplt B, Congpensgtzon All Merchants shall have
access to thls pncmg and it shgll he mamtamed cu;rent C

Paqunt -The xsxate shﬂl pgy Contractor by a du‘ect deblt from a dwgmned
MemhantAeeg\?;tmnmepermonﬂL - B e

. ) !\. s, S e YA o
';'Ihe ngttaatbf ;shall pmm;iﬂy, hutsnodatprihall»f fteen e lﬂ'busmcss'days; retura te
“the Sta’ﬁ;thd full amount of any nvérpayment!dr errdneous paymeht upon nati'ce ﬁ‘dm
-tlié Sta’te ' ' .

SR C
4 LoEe l\l TEREN T ) b
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FEE SCHEDULE (“Schedule A™)

Merchant Name:
Contract Term (Years):

Traggmission Method:- - - .

'$66.00
$356,283,576

State Of New Ham;;shire Average Ticket:
5 Annual Volume
Blend :

-«n@u.cm rate 6. emrgedas a ﬁ%‘FWMstm

Card Type Ca - Auth Fee® " Periteni*Fee*  Discount Rate*™
‘[Visa A $0.025 T$0.000 T $0.000
MasterCand o “§0.035 '$0.060 -$0.000 . .
- |American Express $0.050° '$0.000 $0.000
"oiscover Full Senice $0.050 * $0.600 " s0.000
Discover Bi $0.050 $0.000 /80000 . .« .-
PIN Debit _ £0.000 . ;30.035 . $0.000°
A s B :
- lPer Occurrence Fees: . - Amount . . Descripﬂon
* |Chargeback Fee . .$5,00 Per- Ghatggback X
ACH'Reject Fee . . $25.000 . PerA Retumed item .
-{ACH Deposit Fee_.. . .. . Wahed . Pet AGH Deposit. y .
|Bitiback s e Fee 0.00% % ofsme‘usacr\ Downgraded Transacuon
Voxce Aut Fee - 3055 PerVolcq A\;thIARU ftem ) o
. Monthly Fees: R e .- - . “h
+- {Wireless Monghly.Fee e PefMom,h perWim(ess Denice, ; S
Le&se.umFe‘p;, e P

' Addmomlwodumu

PerMm(hfoermes

Per' ot plr &4 MID :
Par ByBlrsaurce Authorization-All Card Typa
PorCyfafsource MID Set Up i

P“'WW Am;sim—kﬂ Catd Typns
er MID Set Up

Y 1

-t . 3 o R H .
: i
3 " o ik ‘ H
A ‘

.. b
B - % g f g N
o i

K vt
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SCHEDULE A (CONTINUED)

PAYPOINT SERVICE FEES
Y . :

3

Transaction Fecs Description Amount

e T J‘he a;nopnt harg dfo:,eadr;onsumer uayment tran"saction !
nsumer’PayQ\equt’Fe?. ] that fs:procesi'? usTng the PayPoint Services. ' o
,The a@ount charged for. gach summary bill presentment
transagtion that is processed using the PayPoint Services.._
THié afgount charged for): ¢h transaction that is processed "1 6"10 -
uslng’ihe PayPoint Senlfces yirtual terminal functionality. o
The:amount charged for processing each convenience fee - . « |+ -
Convenience Fee 8 assessed and colleCted 'by Customer pursuanttothe & 010 -
Administration Fee: 'aj:ﬁ céble card asSécia\ion rules in connection wnth an T
gligih

- : IR FRISIPE LTI St Nl AR
IVR Fee: L _The amaunt charged per minute for IVR services. ) 015

R
Summary Preséhtment Fee:

Virtual Terminé‘l Fée:

e .+ 4 Theamount chargeddfor each credit card or debitcard -« Juwrrmo
Credit Card/Debit Card Fee: (s!gﬂ&fure PIN bas@d:brPiNless) transaction that is processed 00025
using the PayPolnt Services. e

Theamount charged-for each eCheck payment transaction " 025- .

“tHEt™S processed Gstithe PayPoint Services. -~ : "“‘“ A

~er. . ke minimum amayng charged to Customer.each. mgngh.lqr B PR
i w20 | 4URCESSIRG transactiong using the PayPolntServices:lighex - o f oo
Lotk e oo totahFees for any molith are less than the Monthly: Mmm)'mw

Morithly Minitdum Fee: ™ 'Féé"!hbn'the Month[y‘Mmlmum Fee will apply f8t sack<"~ ~*]

o N h&"@‘ Qnd Customel will be billed for the dlfferenc

' mwhe Mon&lyﬂhmmum Fee and the total trqnsacnon

seailled during tbegapphcable month. BRI X

.,(y“g, -~ € . C\\"'.”‘ N

25 K

eCheckFee: = |

Non-Transaction
Fees Joscriptio Amount

Setup Fee: ] . %500.00 i

Sa; N - reN T, o
,,x LRV AR s s E n,xu.*‘,ﬁv, s e

tU p’roﬂde ofﬁ-s!tetﬁln'ﬁ‘g‘tb SZ,OOOOO‘

v
The'arhount eharged gat
Customer in-connection with the’PayPomt Bervices.

T The amount charged per hour for any custom development
requests that Customer and BAMS agree upon in connection

Qn-Site Training Fee:

Available
with the PayPoint Services. Custom development requests
Custom Development Fee: . R . Upon
will be subject to a separate evaluation process and Request

statement of work defining the parameters.and deliverables
for the project.

Capitalized terms not defined above are defined in the Agreement ("Agreement”) to which this Schedule Alis
incorporated.
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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 Jransaction. .

$0.025 per item‘“‘” g

1. The Bankcard Service ﬁees above are per Vsa Discover and/or MasterCard transacﬂon Sales  plus: lnterchange and
Assessments will be charged qq.qx . » .. e
Schedyle A are based on the ayerage ticket and annual bankcard volume- set forth

2. The transaction fees sq forth- f €
dions quallfying at the Target Qaaltﬁwtmn lnterchange levals set forth above (the
N 1 as 3

above, and CUSTOMER's
“Qualifying Interchange
interchange applicable {5

Interchange ST T

A significant amount of the feeamang_cbarge,yw praeessngmudtransadians.mnsasxs Qtnharsus that we, must
pay to issuing banks (or that are ofherwise wharged.1o us.by. the. Cand. Qrganizations). nder the. Gand. Organizatidn
Rules. These charges are dﬂen referredito ag “Interchange fees” orgin 'lnterdlange.“_ greh "—faesaraset
the-Card Organizations based “UpoR-a Eéile efchange levels | . and -

'lhus the lnterchange fee ‘charged for d given ﬁansadkn

matl«}ge,megvelde !
> ) n} présent ﬂc Woum ntaingd in the. frandaction, how. and when the
proceks, your industry and’ olhe'; clors. Fora Iransacﬁon io Q' y" séeciﬁainieg:hange level,
the applicable qua!iﬁcatlon criteria must be met. Note that the Card Organizatioris neguladx.add hew 1nterchange
levels, and change the Interchange rates and qualification criteria for existing Interchange levels.

n-will quaﬁfy-ata level .resullingin lnterdlanga ;ga«lighnr' y M appiicablato.y
..For pmcesgng each such Non-Qualified Transaction, we-will-charge'you both the -actu

Interg e-appiicab ; ¢ the-transaction-and-a = “Bitttack” as deﬁned below (or elsewmm Ih& Scheduie A)

total pf- any« brllback ﬁm'appear on yoqr statement.

-
0

Billbadk - PR ‘
laml mgf, mergnég“pet\gggq thg targetiﬁl@rghﬁug‘eje}g[andﬁgiﬂgﬁetj e : “lavelthe uﬁnsabﬁ*
qualitied at. - p v . SO -

Non&uaﬂﬂed*ﬁurcharge. a fee assessed by Senncersfor processmg a Non=Qﬂallﬁed i’}axméamn and is caleulated
as ape gfjga bmogn( loe Non-Quaﬂfleo‘ i’mnsacﬂon The Non«Q ; pr&xatg‘ e appllcable to. your
Non-Chura il g

T

QP Sl PR,
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3. Equipment Costs:

a. Terminals

Hypercom T4210 Yes ] 382,00
‘. ’FDZOO . | Yes | 549.00

o PRI ) Lo o 5 =t i SRS IR TR P

vermeven  |ve . .| = .

.~J:p.\x’als: ar mm !-!’i".).\lh
G eloted

fem

[ ; N . ,’mLLu uiy Ay
: : Cls;:o 1924 dlmqnssons(HxWxB) 1,76):,13,&« - [ o i f
2 11.5 In. (44.5 x 342.9 x 292.1 mm); 1-RU height, 1. ;.,‘ .
‘Rack-mount 19in. (483 mm) - RASE
S baehrpsitdneTworf(marge R Lo 5250‘00 k 1
4 o eable@n ot ‘. -.$20.00:"

Circult install fee of $2,500 waived.
:shipping & handling

40



State of New Hampshire
Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for MerchantCard Pracessing Services

4. Ca[‘d" Organ '_w,g' ition Pass Through Fees:

In addition fo the lnlerghange raes, SERVICERS may pass through to CUSTOMER without markup, any fees

assessed to SERVICE

assessment imposed by.the Card Organizahqus These pass thmugh fees include the followmg

ISA FEES The followmg fees result trom charges, ;ssessed to SERVICERS from Visa and are

VISA FEES;

subject to Increases, d‘écreases and add' tlonal new feqs lmposed by Visa.

_Feel

‘ B am Ao FeelDescription
. ‘11% of theftqia) af nt of all §ales
VISA ASSESGMENT i, 21 the talzl dolar  amoynt ‘. e

VISA KILOBYTE FEE el

[ $0.0025 per Kiobyle.

AR
s gt o

VISA ZERO DOLLAR VERIFICATION FEE

o e Tt R R SRS

f 8
Se

'} 60025 assessed on ALL Account Venﬁcatlon

méssages submitted for $0.00, including both

"} approved and deglined, AVS, and SMS account

vedﬂcgﬁonmeasages

oy ol aprae dlny oo X

VISAZERO FLOOR LIMIT FEE

NK X wmmmumﬁhsmmwheﬁ
the Transaction 1D on the Authodzatiori does not -
| match tha Transaction.iD on the Clearing. . Fee
also appr es when Transacﬁon ID Is missing -

VISA NETWGRK Acamhen PR0¢E,ssmG

FEE; (NAPF) 1

VISA NETWOM( AOQUIRER‘PR s‘sme
FEE (NAPF) aahg ‘Prépald QCE

. Verification . - " -pre-
idzation requests, IntedlnldPLUS FIN Debit,
stment messages, authofization reversals,
ther administrative me_gs_gges

VISA AUTHQRIZA’HQN SYSTEM MISUSE: -
FEE(MISUSE); L

VISA |NTERNMlQm,L SER\(!CE FEES

(FOR PUROHAsE T&%NﬁAGHONS) CE

T

2

the source amount on U.S. Acquired

i 'I Purchase transactions when the issuer
4 is different from the Merchant Country.

VISA INTERNATIGNAL»SERVICE FaEs (FOR
CASH ADVANCE TRANSACTIONS)

5,

ihtry is- different from the Merchant Country.

US. VISA INTERNATIONAL HIGH RISK
ACQUIRER FEE (AF) .

nﬁ:ﬁcable to high-risk merdhants

5% per transaction -conducted: at U.S.
ant locatipns with a non—() ?n Issued card;
‘MCCs 5062

S by the Card Organizations, including but not limited to, new fees, fines, penalties and
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(Direct Marketing — Travel-Related Arrangement
Services), 5966 (Direct Marketing — Outbound
Telemarketing Merchants), and 5967 (Direct
Marketing — Inbound Telemarketing Merchan;s)

'Visa US Debit Integrity Transaction Fee

$.10 charged on each signature debit, non-PIN
transaction (induding Visa Consumer and
Business debit cards and Visa Consumer and

‘Commeércial Prepaid Cards) that 'does riot meet
“tHe qualification’ criterla defined’ under ‘the Visa

U.S. Custom Payment Service j_PS) program.

Visa Fixed Acquirer Netwdrk Fee

See Visa Fixed Agquirer Network Fee segtion o(,
ile schedule for VisaMastérCard/Discover .
: lr&e{‘chénge réferénced in rnterchangje §cﬁt‘dules' e

sebtion’sbove. |

VISA PARTIAL Aumonmeﬁé NON . |Tequred 1o support - P‘?‘“’- '
PARTICIPATION. FEE (PANPF) OR "AFD authorizations. PANPF is imposed on. AFD
e transactions that do not support al

MERCHANTS

AL e o e

(ori”

L

-authorization. This fee was initially eff
Apr): 2008 but was then delayed to allow )

$0.01 per. authorization for Merchants in MCC
5642 (Automated Fuel Dispensefs) who are

merchants time to become oomphanL

Y

M&]ERCABD EE} ES The followmg tees result from charges assessed to SERVICERS from

MasterCard - anhd- subjadt :to. Increases, .décreases ‘and additional new fees imposed by
Maﬂercard" o AR R R B S R I )

. i [ TV RGN o [T
Fee/Name '
MASTERCARRASSESPMENT FEE. .~ .- |

: AT AR RIREMRE SRR § ‘fee assessed on the gross dollar amount
(TAEFR.(;&;ARD‘ A:?EJ&S‘MENT . FEE  of MasterCard Consumer and Commercial credit

clions, that are $1,000 or greater. .

MASTERC ARG, u'KiD‘ i;

4035 per Kil

MASTERCARD CRGISS BORDER FEE (US)

e i s

A RO ot

vifi a non U.S. or a non U.S. Ten'ﬂory lssued

" 0740% of the total Goiiar amount ofafrﬁsj&ﬁon‘ —

Qhat is completed at a U.S. merchant |

MASTERC“”‘D QR(?SS 'f'_maDER‘ FEE,:_F [ $hal’is completed in the Asia/Pacific -merchant

(AslalPaclﬁc)

*

Rax:i] ,of the total dollar amount of :a transaction

ation with a non Asia/Pacific issued card.

et

éosé BORbER FEE (Laun
eén)

MA$TERC
AmerimlC_a

! ki

Anencan/Canbbean merchani.

of the total dollar amount of a transaction
is completed in. . the. ;katin
afign. wilh. 8

" fion Latin American/Caribbean iss

O 4

MASTERCARD GROSS BORDER
(Canada) AP )

“FEE - =

|

.0»80‘5/; of the total dollar amount of a transachon
ﬂ)at is completed at a Canadian merchant

| locatxon with a non Canadian issued card

g Any combination of merchant location and issuer
{00 USA, Puerto Rico, Virgin Islahids, Gham;

‘grsh?ll Islands and Northem Marianna lslands
‘_,be exempt from the Cross Border fee.
Tra action on a MasterCard branded credit or
.debit card processed " through’ MadterCard's

- dlearing system in which the' cardhdiier cotintry - -
.code differs from the country code ‘of ‘the
' saléfptrchase

rchant applicable to
nsactlons chargeback re-presentment : and

| revérsal transactions.

MASTERCARD NETWORK ACCESS AND
BRAND USAGE (NABU) FEE

$0.0185 assessed on ali 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 to authorization reversals and $0
Account Status Inquiry transactions.

MASTERCARD CARD NOT PRESENT AVS
ACCESS FEE

N T

$.0075 assessed on all MasterCard Card Not
Present authorizations that use the Address
Verification Service (AVS) that are submitted for
more than $0 .

MASTERCARD AVS GARD PRESENTFEE . .

'

-$0: 905 assessed on all Mastetﬁard mrd present
- authorizations -that. use the Addregs -Verification
SemcefAVS) that are.submtned br~.more than
80, . o s

PZERN 1

MASTERQARD ACCOUNT STATUS INQUIRY
"FEE lNTERRE’brb N

$003 assessed on all Acooum Status Inquiry
Service' m
merchant'is different from the country code of the

- | .cardholder. .. -Account- Status Inquiry Service
L ;-uans‘adlonﬂm)stﬂbe submitted for $0: and are
< -used to validateccardholdératcount numbers and

. | other:elements;: such-as“GVC2 and A8 prior to

-objaining-en-actual auﬂwﬁzation Eﬂectlve June

-where the country code of the:

MASTERCARD AC&‘&UN’T STA‘TUS'INQUIRY
FEE - INTRAREGIONAL

LTCEAL SIS oS S

AB:80132s 0 e e o g
Sy W W s Ty, ._.._‘\\"" . ‘
- v‘smmassessédvon all-Account- Staus Inquiry
2 éswhere the countryrigode of the
; (memmmts hd-samatias the, country gode of the

‘cardholder::.. -Agcbant ‘Status «Inquiry Service

transastions mitst be- submitidd:-for$0: and are -

- | usexiovplidate Candhoider:ageoriat niffitbers and'

“ -} other elements,suth OGO ¥t AS prior to

L obﬁking anmdmxhﬁzdbn. "Effédtive June
F 18K S TN T 7, )4 SN O

wx T e, PSR EIM
i T e I b Jhu‘;f 2§

ARE-T2 s S I AT

CFBEC . . oaea 2t

MNE!IERCARD PRO@ESSW»W.

T o2 asaeseed o G A RaRGard uthorized

<whiely Hre - wde-Bllowed by a

fistutifi . MastirCard - chsaring dansaction (or

transaction).

(3501 -3099)170M1). Gruise mfe! !/ Steamship
(4411) not subject to this fee. Effective August 1,
2011.

{HotetMotel -

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 parly processing and
calculated by multiplying your settled MasterCard
dollar volume by the percentage rate (which rate
may be adjusted to reflect changes in those
MasterCard fees and/or our allocation). Effective

August 1. 2012,

result from charges assessed to SERVICERS

from Dlscover N Mw&rk and are subject to increases, decreases, and additional new fees imposed

DISCOVER . NETWORK INTERNATIONAL

SERVICE FEE

by Discover Network.
_Fee/Name Fee/Description
§E§VER DATA U%E FEE $0.0185 per Discover Transaction.
DISCOVER NETWORK ASSESSMENT ([)):a(:tss% of the total dollar amount of all Sales

0.55% of amount of Card Sales . Discover
Network shall charge to Acquirers for Card Sales

" (excluding Cash Over) conducted at a Merchant
location in the United 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 to ad]ustmenl notvce of any sucrr adjustment shall be provided in accordance with the terms
of this Agreement. ;

5. General Pricing Informatlon
a. lnterchange ‘Schedules:: The fees and:assessments and quallfylng 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 tirie -to 'time as a. result of Card
© Organization ‘changes. References I those rate schedules to the “Program Guide®" and
. Appheatlon*nshall meartthe Agteement.

Y I W-(,J-»_Vi. w ttd

: (l)~ S 4Bltabla ?ltansa‘ctions vlmlude purchases, retums, declines. reversals . Terminal.
R mwmmmmmomwns L
() - Thedfsa/MO transaction feeindludes authorization, data caph‘:'fe anﬂset’dgmenL .
() - Thetéesaand charges aetdorth on this Schedule A are in addition to all dthér Third Party
Based Feesmnhes duesand'payable to SERVICERS and/or any applicable Person and wm
- be collected by SERVICERS as zet'fotth in the Agreement
i) “Supplies, exclusive of credit ¢ard slips, signage, and manual imprinters which shall be.
. -suppled et no additionalecharge;shall:be provided at SERVICERS' then-current costs, plus a:
: »mnimum swmandimwmpplng and handling per shipment.
), -CUSTOMER: tbail;bampomible for payment of all shipping costs associated with any
- equ;pmetwpumhasedwbased nrmaulinéd by SgRVlCEBS under this Aqreement.

: 1? . »Nﬁ:t a,qgh( o

. Jﬂ)n mwmmmm tpumhases retums, dedlines, reverséls ‘authorizations and
- wow vk Tesminabhalaneing tatals, (oin e 0
< ‘@) Thedlscover Card anerNP mnmypes transaction fees include authorization, data capture
-; o s candseliiergnt T wosun . k0 e Y
o .('dl) ~Therfeqs add Wmtmtrmtbls Schedule A are in additional to all other Third Party_
~ - asedLens sadnidess duavend pay to SERVICERS and/or any appucable Person
¢ WWM forth inthewdgreement. 122 . - A
(W) Mfcﬁse‘mmiﬂwlgmrobrams for DNP:Gard Types are the same as thosa for
e anmcm; 15l

T
o

MAIER S

one
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Other Card Services Supplement to the Agreement and Exhibit B

'Thxs Other Card Services Supplement to.the Agreement and Exhibit B (;eferred to herem aa the ocs Supplement')
supplements the Agreement and Exhibit Bto which is mcqrporated and sets forth the tenps appheable to BAMS
provlsfon of the specified services for the Card transactlons set forth) bglo,w' ) .

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER understands and acknowiedges that BAMS® sole responsibility with respect to Issuer
Card transactions shall be to provide the services specified in this OCS Supplement. N

In the event CUSTOMER has a separate agreement with an Issuer to accept such lsswr's cards (‘lssuer
Agreement’) respective Issuer, all Chargeback and. financial, cbligations inclugding put nag i d-{o f i
related, theretq shall be. govemed by the terms of such Issuer AgreemenL CUSTQMER shall; «cgmply with all !en;m;and

: opndttions of the' lssger Agreement and the. appl‘cable riles, regulanons. interprefaticos;and other requirements of the
e 1§suer and shall not seek _authorization for gr,sub%lp; processing: or. _ge;tlementrhereundp: anylssyer
% aqy_fime when CUS TgMER dst%*mlm {nsffect aaalid Issugr Agraement with such lssuer.

R agi to nom’y BAMS immediately upon the temination of any Issuer Agreemeqt to which:it ls a.party.
Upon such teonination, BAMS shall have no fysther obbgahong,hereunder to provide any senvices to CUST OMER with

‘resm to.an;{ransaqﬁons mvolvmg ;pch ssuerGards. .. aa ¢

in the eVen{ CUSTOMER does not have a separafe lssuer Agreement wrth a respectlve lssuer the Issuer Card
services to be provided hereunder shall be in accordance with the terms of the Agreement and this OCS Supplement.
Issuer Cards shall be considered “Credit Cards” for purposes of Setvices provided by SERVICERS or BAMS with
respect to them and "Card Organizations™ shall be deemed to include any Card Organizations set forth in this OCS
Supplement for purposes of such Services.

2. ISSUER CONSENTS:

CUSTOMER shall be responsible for obtaining any operational consents required of Issuer to comply with procedures
or practices contemplated 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 Supplement, CUSTOMER shall be responsible for

processing and submitting directly to the applicable issuer for settlement of such Card transactions.

4. PROCESSING AND SUBMISSION TO ISSUERS:

In the event BAMS is providing processing services for Issuer Card transactions as specified herein,‘ CUSTOMER

_ shall submit to BAMS for processing all of CUSTOMER's Issuer Cand transactions and BAMS shall process such
transactions and transmit them electronically o the applicable Issuer with a summary of such Card transactions

BAMS does not warrant of 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 OCS, the terms and conditions.goveming CUSTOMER’s

-acceptance of DNP Card Types are as specified in the Agreement. CUSTOMER agrees to follow the Agreement

ooncemmg CUSTOMER'’s acceptance of DNP Card Types.

Any pnowsion contained in the Agreement which directs CUSTOMER to contact Discover for customer services or for
" any other inquiry or purpose is modified hereby to provide that CUSTOMER Is to contact BAMS for customer service
or in relation to such inquiry or purpose.

ATTACHMENT 1 TO SCHEDULE A:

American Express* __x Diners Club*** Discover® X
Jcp Fleet* Voyager**

Wright Express*®
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*Card processing services for these transaction types may be subject to a separate agreement.

**SERVICERS will settle Voyager transactjons directly to merchants. All other Card types llsted in this Attachment
shall be settled by the Issuer.”

“*Thse Hre DNP ‘Card Types will bé processed-via Discover systéms aihd subject to "Discover Card Organizaﬁon
Rules; BAMS'vill settlé transactions for all'Discovér'Cards and DNP Card Types, unless CUSTOMER is classlﬁed by
Discover Network as a Discover Direct Strateglc Relatlonshlp as further descﬂbed in the Agreement.

1. FEES: See Schedule A.

: piftfidies, return, deaﬁhee;-ré%f,s‘a .
B N ER RO S 1 RS AR O TP v ,;;!- "N Y ALY LY B . :
“Rrtdss eipressty set ol atioe, the Bard: fran tide§ uthQﬂzg'ﬂbh and uata ‘mp’tur% settlement and
paymdht- for such* Cird “lypes - wm ‘be”pmvlde?a By e gp’{ﬁca’t‘{le“gs er; @muant to me’%greemr‘if'between

CUSTOMER and 'sh&ﬁ’lssﬂer‘* LR A e

. RS DECPUE I RS - N .

The fees and charges set forth above are in addmoh to all other: Thlrd"Party Based Fees and alHees’dUe and payable
to SERVICERS and/or any appl'cable Person and wm be collected by SERVICERS as set forth inthe Agreement
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EXHIBIT C- SPECIAL;PRO;VI'SIONS TO'FO‘RM P37

1. Delete Paragraph 2, EMPLOYMENT OF. CONTRACTOR/SERVICES TO BE’ PERFORMED
and. replace with the followmg. . S v

ke PR
IRV

2. EMPLOYMENT OF CONTRACTOR/SERVIGES‘TO BE PERFORMED The State of New Hampshire,
acting through the agericy identified i block 1" (ihe “stata") of {“CUSTOMER"), on behalf of
AGENCIES and NONAGENGIES as furthér desciiBed Beigw, Bngages BANK OF AMERICA, NA
("BANK"} Gnd -BANC-OF AMERICA MERCRANT SERVICES. “ILC’ “BAMS"} and, togeffier with
BANK dind any' other-third party providers whb enter intd Supplérfietifs 1o this Agreerhent for
Merehant Card Processmg Sepvices :(the “Agfeemen’r") in order to ' perform - services
hereunder, (colleétively, "SERVIGERS™ "ébnfractor') for 1he mh‘as*desc,;“nbed hetein and -
aﬂcched as Exhitirf A (“Sérv!ces"') ' " i

. ‘I‘ o r'

‘.'V’-." \a)c .

Card h'ansaéﬂ Sris sdbmtﬂed i Gceotddnice Witk thé t jj‘ :

and e Catd gjrg‘dnizoﬂbntkum Sty BNk ShalPot Have b

nattré in ‘egniéction with bﬁy sénﬁces of dny kind PrOVIHE
r’pursuciﬂher‘e‘TB‘ s '

The infent of His kgreemenf fs to prov:&é HhE sé‘t of sYdthféﬁzed gbﬁeml terns cnd‘
condiitions 16 bé Utlized-by (i) itfe State. on behalf of AGENCTIES, and [l) each NON-AGERCY
1Rt exetuies o Pamdﬁ'q?idmbre iment s futherdiss beidW, Bt aftac sietoas”
EXHITHE With ?esﬁéét 15 ‘SEeh sG&m’bﬁi’ly’i‘*éc %ﬁh‘é‘?

wfrdnts 16 SERVICERS 1haf i bds e hectssarf power:¢
State of New Hampshite 16 éritér iinto it Agrdaikiint onBehu st REGER

the paricipation of NON-AGENCIES as described herein The Staie acknowledges and
agrees ttat: SERVICERS may pibvidé a copy ol‘ ¢N§\ ! ree GENGIES: ghal” NON

AGENCIES, |~ 3w s i TGV "3 B s

Al AGENCIES are part of the State of New Hampshige- argd are-net: sapa(ate,leggl entitioy, | ond
as such will not be requjred.tq-enter into Padicipqiinywareemal yiting ,
responsible- and fiable o SERVJGERS. fort epch; wﬁm:m mmpﬁmwmrﬁ\e ténns and._
condifians gk this Agreementdinciuding payrest.ghli ; ‘-w&v respensiple-
for previging e copy.of. his.Agreament. qng relalad: mageriel ' % ands
forrcommunicating;with Rorigipating: AGH b . imsy@h.
this-Agreament. SERMEERS may teaningia-any Jaciddu ‘ wnder
fhw@mﬁmanh fqr ihe sq(na reasons: Mﬁ&%&ﬁ&mtw ﬂ:*mnf it its

LN SRR S uw 3ot et gt

e T i

PR C AR R Ty Tyt A vt )
A NON-AGENCY OG- | noi. rasewe Semqeﬁyundﬁr s, Aﬂsmtamlass and. unfl it h@s :
received permission from the.State and entered Iinjo @ ,Paﬂxunqi}qn Agreement subsjantially

in.the form: aﬂg@heﬂ»}pqreje as. ﬁxku‘bui.& angl. {jOkggAGENQ[ - XJ ERS-have executed
sugh RParficipgiiag: Q;gregmeni Upon.complete sxecyl 4 pratic Agregmem, the:,
NON-AGENCY ghat.is-q party, iherefo wilhaye olf:the: ssmenghis sed:aisioationsihat the::
.Q’f;ﬂbﬂdmﬁ%‘lﬁaﬁmﬂgﬁ dntg this.

Agreement; proyided,. however, - that s $omay:- jermingte | any fprhctpahon
Agreement for the some reasons as d has . Jo- fgzminqjg $his; Agreement ‘and. (i}, any
amendments to this Agreement will constifute’ simultaneous and identical amendments to
each Participation Agreement. Each NON-AGENCY will be liable to SERVICERS only with
respect to 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.

State has yndeg fhis; Ag emem as if b ”rﬁo;
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SERVICERS will make the Services operational and available to the State through a mutually
agreed upon lmplementat;qan plan. - The State agrees to at all times cooperate with
SERVICERS and provnde SERVICERS with all necessary information and assistance required by.
SERVICERS ‘to provsde Ithe ngces in occordcnce with the Card. Orgamzcﬁon Rules‘ dnd
Applicable Law, |nc|ud|ng, without fimitation, making chcnges 16 Merehant: Equcp ent’ ds
SERVICERS require. The State will provide SERVICERS with infolimation regarding ‘ABENCIES’
and. NON-AGENCIES Qs SERVICERS. .may - tgquest - from time to time. The Stqte  willipe
responslble, for {1) use Qt the Serwces by me §1ate,,AGENClES the State's'and. eqch AGENCY'S.
emplques,gnd qggnts. qnqi Merchcnt Prov,lgers «af the State or.any AGENCY, (il)»the Stotels
or:any, AGENCY's. fanlwedp pererly CIGCESS tha Services in +the manner . prescribed By
SERVIC;EQG gnq (m) The Sia;p s,fallute to supplg accuroie information regordlng the Serwces«

Tth Agrﬁemqm gpvsms progesslng §ervncqs l:egordung Credlf,.qu(f and Joqctqn oiher g_grd
transactiors end.ofher services, as those services are furthar: dascnbed in ihqureempm the
Fee Schedule attached hereto as Exhibit B (including any addifions and changes thereto, the
“Fee &plgeqq 5’,’) any and all concument .and. sub;equent addenda, sgpplemer;i; o

qn

fedy g 1o, g} eement .(esch, ;qglqdmga‘he Feg Schedule,.as.amended: ,fr time. o

hnpe, a’ gg eme "J00d the Gard; Organizgtion Rules, all.as elected by, CUSTOMERand .
approved: R&i {or their. cpphcqbla A kate) {for fhe. pupposes of mts.Agteergegnt.;,-
collectively; fhe "Sendces"), Unifess. otherwise .expressly, provided- in this Agxeemg’gt :O7,anY,

Supplement, (i) references to each Supplement shall be deemed to include. this, Agreement -
oncuu) ;eLeren;a; )‘p fms Agteemeni.shqg be deemed to mclude eqch Supplqment e eens

Q ! dDrgqn&?lignJguIes, Semces may,he pertormg.-d by A3 or.BANKsermvge;

thegl;» \am, as. the same, may, be medified from time ta.fime. la oddifign.
* giffites of BAMS. may cssist in - movxqmaiemmab .or.athgr
gn agq,locql suppgq(funcﬁogasm cmnec’uon wnththos Agrsement P

SO

> . p ' S
2.. Delete Paragerh 3 EFFEGTIVE DATE/COMPI.ETION OF SERVICES and replace wn‘h ihe
followmg ,

3 EFFEG?WE umémmmn:os SERVICES e : ST
3.1- Notwithsteiiting~dty provision of ihig-Agreement to ’|he c"enfrory, and sabjeéh'w‘
approvilzof hb:Govartior dhd -Bisoufive ToUnclizof the Stdfe - of New- Hanipstilte): l‘thfs :
Agreeribit; and ol oBiydtions. of e parties éreunder, shialk ot bedorme- sffective Untilithe
dotethe' Govemor ‘and ! Betutive Gadondi approve this Agreémeni (“Effactive-Date™): ThB
Agreerhenl, drid-each. Addéndim, shall:(i):be‘ini effact upon complbfe’ eRecush & éddh
such docummt, and tdth such! documéHit shall temain efféctive thr0ugh “fihe 30,9078
“Témt"}. Notmihdianding the foregsing. 10 the extent that he State’ continues to' itizé Hé
services provided for under this Agreement after expiration of the Term, it shall be liable for
the fees assodofed th said §érva¢es and me 1erm§‘df ihe Agréement shOﬂ remcﬂn in effecf
3.2: lf ‘the's Gonfractor cohm’ences 1he SéMces prior to the Efféctive’ Deﬁe, all Services -
perfomied by'the =Gélﬁ1rdbtor pfior 16 fhe Effecﬁve Datfe shdll be peiformed at'fhe Sole-tisk 'of -
the Coritractor, ‘arin tHeé évehrifat this’ Agreement ‘does not become-effective, the Stafé
shdll hdve no ﬁcb’tﬂy'td the-Cotracior, rncludmg without lirnitation, dny obligaMon fo pay the
Contrdctor for aHy ¢€osfs incumed “or ‘Sefvices performed. Confroctor musf complete ‘all
Services by The Cémple'ﬂbn Dcte spec‘iﬁéd in block 1.7.

i
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3.3 Conversion Assistance.

The State and Contractor 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. o a- mutually
agreeahle, Statement. of Work -and-Project Plan; : Al AGENCIES participating under this
Lﬁgreemeni must begln ‘the Converston by January 01 2014 and be completed by-
A : o

ugust 31,:2014.

3. DElETE FARAGRAPH 4 CONDITIONAI. NATURE OF AGREEMENT AND REPLACE WITH THE
FOLLOWING: v

4. CONDITIONAL . NAI I\GREEMENI. % fhsfcndlng any provision of. this
Agreement 1o, he éon the State's,. gpllity 0 .pay -all. obligations; of fhe Stgt
hereundr, mclud’ng wn‘houm; dtiop, the corfinudpce of, payments. hateunder,, is
contingent upon the availabl fy‘and ¢ér Winved dppropnation of furids. In the event of ¢ a"
regly :oF fermingitipn efiappropriated funds, the State shalthave the right to withhold
payreniup sgsb,{undsbem)me ‘available, if ever, and shalthave thelright to teriniate - :
this Agreement immedi ate J upon glving the Confractor notice aof such termunghon.,}ha
Stat f?éha!l nat. be éeqwre 10 fransfer funds from any. other -account 1o, the. AcC unt,
lden 16,11 the év’ém fuhds In thqt A¢count ‘aré reduced ar navloble.
The'Stee teHorty 16"seek ‘appropriatiors inorder Yo fulfi ifs - 18- Tor s
) ddé aﬂBan o Confrarotor Under fls-Agreé@ment. - An’ thgeven
Stetfefdils do timely-pay.any:dindents doe urider the Agfdement as & resdif *afﬂmam
avgilable legguy apprwdated fungs, then Cantractor-
9 deys - nofice to-theiSiate:. prQYicied however, that 20) such amﬂunnw“m

ice 1 H Taith 10 seek. .
sie; iy iﬂg% 5 %g?egotd w%hip % Q;;%szqp‘, »holige ‘bem
' not oc

r. and the Agréem

J" LAV e

: ’fifctvglcs/i’mqmﬂgﬁhmdw 'PAYMFNT.,;OVL; répldce with

) —‘ ) A 'x"_,-(

R Tl T ¥ I E R TR ¥ SOW L e S RIS » SN T
5. CONTRAC1 PRICE/PRIGE*&IMEI‘ATION’/?FAYMENT Conto e e
5.1 The contract price, method of payment, and 'ren'ns of payment are identified and more
particularly described in EXHIB[T B \ wlgf:msmco‘rporqted herejn.by tefarence. . ..
5.2 The payment by the State. efdhe; gantract.price sbch%&*me-enly and #ha compleie\
reimbursement to the Contractor for all expenses, of whatever nature mcurred by,
Controciar in the performance hereof. and shall be the only and the. ¢ Qn;p‘l &
clor for ihe sefvices! The State’ shall _hdye no nubni;y 10,4he.
. 3@)1 &, bicisve’ Of fines or p r} é$ qsses;ed by hg
2 ;”ﬁbed‘inS‘ 1idn 12.7 of B -
¥: tio 6"?fsé1 from_any amounts ofhefwise psa bxq i i’\‘p
Coh‘lracfor uqdér his Agree%’nenf mose kguidated qmounfs reciuured oc.permutt bYN.H ﬁS‘A
8 RSA 7 or any ofher rpvlsion oftaw. "
“any pravilish iR this Agreemenl 'to 1he corfrary, and; notmgthstgnd’ ,
drcds, i Pr'? et ; i gcyi'nenfs cufhéhzed or actdn:g
ma ’hef’gbndgr e%ceécﬁhe e Qnﬁfofmr\ sef foi‘th ln brock'ls R _ o

NOTWRHSTANDING * ANYTHING IN “THE * AGREEVENT AND AR ADpENbA 10, T;-IE.; '
CONTRARY, THE STATE'S ' CUMULATIVE LIABILITY, IN THE AGGREGATE (INCLOSIVE 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, SUIS,
CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING,
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BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THE AGREEMENT AND ANY
ADDENDA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT
EXCEED TWENTY-FIVE-MILLON DOLLARS ($25,000,000); PROVIDED HOWEVER, THAT THE
FOREGQING LIMTATIONS SHALL NOTAPPLY TO THE FOLLOWING: {A) FRAUD, GROSS:
NEGLIGENGE:OR WILLFUL MISCONDUCT OF THE STATE (B} VIOLATION OF APPLICABLE LAW .
OR CARD ORGANIZAHON RULES BY THE STATE (INCLUDING ANY DATA COMPROMISE
LOSSES); (C) THE STATE'S'OBUGATIONS 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'SILIABILATY unBER SECTIONS 13-{i). {fi} AND {iii) OF EXHIBITC . :

5. Delefe Paray ph & v:emuknce‘sv cgNrRAETOR'WﬁH‘LAws Auu REGULATlONS/ -
AEQUAI. EMPLOYK Emorrbktumrt and r,epldce yvnth the fouowmg e ,

8. COMPI.IANCE nv ceNmAcroR WI‘I‘H mWs AND REGULAneNS/ EGUAI EMPLOYMENT;
OPPORTUNITY." '
6.11In gohoechdn wjth’ﬂre petfon‘ngnce of the Semces fhe Comrcctor sholl comply wﬁh all-
sfcfutes, laws, re igns, dnd arders of fede(al state, qqqzﬂy o, mynicinal pufheti’hes which
impose any. ebligation: er. duty. ugon the.Centactor. including, but not: firitea ta:.civitrights.
and qgudvoppeﬂ lqws k\:ﬂddtﬂon. zthe G.ntractar shcm comply wﬂh mll ﬂppl‘ cuble -
copyright laws. s ST A R

6.2 Dliirig-ithe awrvnnm thu A?Qr%é?he!m »me CGnH‘chbr shdll not d‘scfhﬂ\fn&fé agdmst
employeés-or‘ﬁppﬁeuhfs foren et bedause Bf mce, g for, rel{ on, cresd: gg sg_g;
handicgp,, sﬁ@ b&éﬁtgf‘bﬁ}_; MéQdi otigih qhd wil[ faks afﬁrmcmve actaaé 0. prav
such discriminalion. e
6.3 If this Agreement is funded in cny pcn‘ by monies of fhe Unlfed States, fhe Confrccfor shall
comply with all the provisions of Executive Order No. 11246 ("Equal Employment
Opportunlty") as sgppiemgnted by ﬂ;ne &equlq ons of the Unifed States Depcmrnent of, quor)
(41 CEER, Parf $0);’ qnd QY TUles regp itions - and guidelines as ihe Stgla. of .Naw .
Hompsh«re or the Unifed States issue to ‘implement these regulchons The Confre tor fuﬁhe,r :
agrees to provide the State, upon request, with fransaction records for the purpose of
cscen‘cmlng compliance with the ferms and condlhons’-of this Agreemenf R :

1 RN N TN ST g’].v,_-v;};; :

ToaMae 3

b s

8. Deleie Pardgrdph 7 PERS@NNEL and repiuee th ihé folfowlng

1Y

7. PERSdNN’EL . A T ’

7.1 The CthrUCfor sh‘dﬂ a? its . own expense prowd all perspnner necessam lo perform ihe
Servicés. The' Confroctb(‘ warants’ ihcf 6[[ g onnel engbged in the Services shall. be, quqhﬁed
to perform the Servicés, dhd sholl be prop )4 hcensed ond o‘rhenmSe ou'rhon;ed to do SO
undet all gpplicable Ia(/vs . ,
7.2 Unless otherwise qtﬂhonzed in wiifing; durlng thé ferm of this Agreemenf and for a penod ‘
of six (6) months after the Compiehon Dote in block 1.7 fhe Contrqctor shall not hire, cnd shalt
not permn any subconfrccfor or othef person, firm or corporahon wnth whom itis engoged in
o' combined effort’ to perfonp ihe Servuc;es 1o hire, any person wha, is p Stafe employee ar.
official, who is mcn‘enolly involved i in the’ procurement administration or performance of this
Agreement. This provision shall survive termindtion of this Agreement,

7.3 The Contractirig Off icer specaf ed in block 1.9, or his or her successor, shall be the State s

representchve ,

Sy
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7. Delete Paragraph 8, EVENT OF. DEFAULT/REMEDIES., and replace with the following:

8. EVENT OF DERFAULT/REMEDIES.

8.1 Any one or moré of the following acts:or omissrons of the Contractor shall constitute an

event of default hereunder ("“Event of Defauit"):

8.1.1 any representation, wcrronty or covenant of Confrccfor in this Agreement is brecched in

gny mc:ifenol respect or was or is incomect in any. material- respect when made or deemed to
e made;

8.1.2 Contractor. shcll default in any material respect in 1he performonce or observance of

any term, covenant, condition or agreement contained in this Agreemenf

8.1.3 Volun'rqry or lnvolunfary bcmkrupfcy or receivership by the Controctor may be cause for

1ermmohon ot fhe elechon of the Sioie

8.2 Upon the occurrence ‘of any Evenf of Defoult the Stofe may. toke dny one, or more, or all,
of the folldwing actionis:
8.2.1 lee ih,e. Canfractor a written’ noﬂce specrfylng the. Evenf of DefouH ond requiring it to
be reme,d’ eq within, fhitty (30) days from’the date of the hofice; and if the Event of Default is
not hrge{y remedieq terminate this Agreemenf effecﬁve fhlrty (30)) doys after giving the
Contragiar notice of ierm:ncdnon N
8.2.2 GT e ?h? C;ontr ctor d wrifien notice specifying the Event of Defoulf qnd suspending all
paymenis to be ‘madé 'under. this Agreemeni .and ordering that the pomon of the contract
price which’ w0uld oth@nmse acciue fo the Confrdctor durii'\g fhe penod from the date of
such nolice until such time as the Sfate detérmrnes thaf the Contractbr heis cured the Event of
Default shalfniever be paid to the Controcfor, o
. 8.23Tredt ;H‘re Agreemenf as breached dhd pursue any of its remecﬁes ci law or in equrty or
both. v . ‘

.r'

83 Arydneor r’hQre of the Qllow{ng s o, omrssi ns of fhe Stote shall consﬂfu ean
event gf ?qulfbereuf\dér ;"Evént of Defgml s 9. t
%3 -, [hdtsiial, gdve i, jHe, ﬁchorcl cgpdiﬂon, busmess
. ch ures. produ.c S, or s of CUSIQM&R,ror L
ular qud‘ sales by.C g MER, excessive Chargebpcks or dny other '

k

eyt ances. which, lnc;anfrqctors rgosonabfebhs‘ide;s ;u,d?mem‘ and
et e ;::‘c: yoh qed faith, may. ,,lc\crease Cdnfracior 5. 18 the
R ¢ MER'S .Chdirg Qﬁcks pr ofherwjig presents.d i f‘QandoT or.security
nsk fo Conirocior " For’ puiposes of this - Ag réement excessive
Chorgebocks would be in excess of 1.0% of iransochon or dol(or volume,

' '_ (ﬂ‘) ; ‘ﬁm ese hon worrcnj)( or coyenan} of QUSTOMER in this Agrgement
s " ed In any materidl respect ofwgas or is: lncorrecf ih any mdterial

made or deered 1o be madeZor
{iv) (a) CU§ OMER shall defquﬁ)in any material respec1 in fhe performcnce or
séwqr{c:e af ony term, covenoni, {condmon or agreemenf contclned in ‘
oy lsA,greement
(b) CUSTOMER shail foil io pmpfy with the Infqrmohon Secunry
_ _requrremenfs as detailed in $ec ion 20 of Exhibit C—l or shall fail to pay.
, -f_',r,i;,jC:qn for for any amoynts due _nd owing under tsAgreement fo 2NN

. & ER ;})cll defauh in.any m‘qienol respec} iﬁ the, Qe ormcrgqe or
AT servq 1cé of afy ferm covepcﬂit or cgpdii; ‘conifgined, in..any
AT og(eemenf wf)‘h any. respecﬂye ,Afﬁﬁate of ERQICZRS mgludmg but not

r‘gfted fo. _ ony qgrgement govemlng cl ek - guarcntee o, "check
_ ‘veﬁﬁc‘dﬁ‘qn sérvices: ar 7 . L e

(vi) Iniénhoncrlfy omitted. '
{vii) CUSTOMER shall: commence a voluntary case under 1he Bonkrupfcy
vCode file 'a ﬂéhhon seeking to take advantage of any other laws,
deeshc or forergn relating to bankrupicy, msolvency, reorganization,
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winding up or entry into'a composition agreément-or similar arangement

for adjustment of debts; consent to or fail to contest in ‘a.timely. and
appropriate manner any petition filed ragainst. it in an.involuntary case

under such bankiuptcydaws or other taws: apply for or consent to; or fail

to-'contest in a timely and -appropriate manner, the appointment of, ‘or

“{he taking of possession by, a receiver, custodian; trustee, or fiquidator of

itself or of @ sqbsfcnhal part of its | prope , domestic or foreign; generally
become unoble Yo pay its debts or ‘trade obhgohons as they become
due; make a general cssignmen'r far the benef' t of cred‘ 'rdrs or fake any
corporate action for the purpose of cuthonznng any of the foregoing; or

(vi} a case or other proceeding shall be commenced cgamsf CUSTOMER, in

_any. cour1 of c;ompe'renf jUnSdlelOl’) seekmg relief under ihe Bankrug fcy
Code or under any other laws, domeshc or forezgp reloﬂﬁ to

bankrupfcy,. insolyency, rporgcmzohon, wndlng up or cdjysfmeni ‘of

debts, the‘eppomfmen't of o ’tmstee, receiver, custodian, rxqu;dofor or the.

fike of CUSTOMER or of all or any subs'ronﬂcl pcm of ihe c;seis dome:hc

or foreign, of CUSTOMER, and such ccse or proceed‘ ing shcll conhnUe.,

undtsmrssed or unsfoyﬁd for a period of s:xfy (w) consecuflve days, or, ah

. order grcnfnng ‘the ‘reliet’ requested §ueh case ‘or procé eding’ agclnsf

~ CUSTOMER {i including, BUt not limited fo an- ordér for rehef under the

' Bankiupicy Codle) shallbé entered; o v

(ix} the independent cemf ed accounfdr\ts retd{ned by CUSTOMER shall ™

" refuse to deliver an unqucfﬂed oplnlon with “respect to fhe cnnual”

financial stafements of CUSTOMER '

then, upon the occurence of {(1). an Event of Default specified in
* subparagraphs’ (8). (ivilb). Nil) Lrébd\te, SEQ.VWS Tﬁ 1y ‘constder this
Agreement to be terminated | |mm wuth ‘Hatica andi_n[l amaunts.
" payable heréunder by CUSTQMER to SE ERS Shull Be'i lmme %% iately due,; and
payable in full without dermdind or. offiet nﬁh;'e of'any kind, dlf 6 which are
expressly waived by “CUSTOMER, ‘and. (2) any otr)er Event of Default, this
' Agreement may be'fermtnated by SERVICERS by givifig not less than thirty (30)
. days’ notice’ and concurrent cure-Period Jo 'CUST pMEfg and upsn such notice
Cof amounis pqyoble hereUnder by CUﬁOMER o SERVIC'ERS shdl be ‘due and

<<<<<<

8.3.2Néither the. expxrahon nor 1ermlnohon of this Agreement shall termlnaie the .
obrgaﬂons, and nghfs of the pdﬁles bursuonf to prow‘sfons of' this A,greemenf
“which by ihelr tetms are infended Yo' survive or be perpeiudl orjrrevocobte and
such provnsuons sholl sumve ihe explrc'non or fermlnahon of‘fl’us Agreen’!ent

833 Upon ‘the’ occurrence of ony Evenf of Defculf whether or n,af lf is cured, the
parfies may, in théir sole dlscrehon, exercise all of fheir rghts ond remed:es
‘ under this Agreement cmd Apphcob|e Law. :

8.3.4 This Agreemem qlso moy be temiriated by SERVICERS wi!bou’r nofice or
penalty, if in fheir sole discretion, such fetmination’is necessary, for SERVICERS to
‘comply with their obhgohons uﬁder any Apphcoble Law, rile or regulohon
’lncludmg, bu'r not_limited fo, the Off' ice of Foreign Assefs Confrdl ("OFAC")
Regulohons and Card Organlzohon Rules. = SERVICERS' termlnohon of this
Agreement pursuant to this Subsection shall not be déemed. a breach of
contract by SERVICERS.

8.3.51f this Agreement is terminated for cause, CUSTOMER acknowledges that
SERVICERS may be required to report CUSTOMER's business name and the
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names and other identification of its principals to the terminated merchant files
mcintained by the Card Organizations. . CUSTOMER: expressly agrees 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 specifi ed as cause.by

.a Card’ Orgcruzohon Furthermore, CUSTOMER -agrees to waive, and -hold

SERVICERS harmless from and -against, any :and -all. claims. which ‘CUSTOMER
may have_as a result of such reparfing, except for 'rhose claims-resulting from
SERVICERS', gross negligence or wilful misconduct, in which case s\,loh claims
will be subject to the, limitations of hoblllty in Seohon 23 herein .

*

8.3.6In addition to the provmons of 1he Agreement 1hcf survive termination, 1he

terms and .provisions. geveming CUSTOMER's .obligations. and liakiliies and
SERVICERS' rights regardingthe foliowing moﬁera will survive ierrmqahon unm al
these  matters are resolved or setlled and dll amounts owed to SE&VICERS

regarding these matters are fully and lrrevocobiy pald:. (i) process:ng ond _
settliement of Card transactions, Sales Draftspnq C’fadntp:a qdjustm s, | ;

(iii) ol omounis due to. SERVICERS pnder ﬂ;n; A ema;;t, (' Igsolu n of ’
any. Chargebacks, disputes or other . 'ék%/ lelng Card, 1ransad|o (v)
Compromlsed Data Events &nd' vi) ajl 5 ¥ rights rggqrdmg QUSTQMER 5.
bréach of any of its’ ogreemen?s represenfa ons,.wa[rqn es,‘,qdvenqnfs or
other obligations under this Agreement. In addlhon io the above and any

ters“and _provisions which. by thelr terms .nctue survive t timnahpn e .
. erms ok ; , gt

terms and pro,ylstqns of section§ ]2 cmd l;{ \$
‘Sections 17 roug *n j
,Eihl“qd C-1 Sut SE¢

,shall. e oﬁg{ ferring on ot tﬁis
‘Agreement “CUSTOMER agrees fo il

sHoll coritiritie 1o bear total respor Che
od ustments resulfing from Card frcmsbc Qns pm

reement and all ¢ other qmoqnq ’r %5 Ah After Jnay become
dué'to SERVICEkS under this Agreemeﬁ? or which may p,p e to SEleCER§
before or after such termination to either SERVICERS ‘of ‘any "of SERVICERS'
respective Aff r otes for ony reloted equipment or relatgd servnces

S RVie FTYEN ."" ‘1./|50

In the everit CUSTOMER files for pj’?ofecﬁoh W ‘fﬁé o8 bankuptey & or

any other laws relating to bonkruptcy, insolvency assignment fok théef banefit of creditors
or similar laws, and CUSTOMER confinues fo use the Semvicds; i \is COSTOMER's
responsibility..to ;open new. accounts to distingulsh pre-and:+post filing abligations.
CUSTOMER-aicknawledges. that as-long :as it uliilzes aewoenisi éstablished prer 10.such
fiing, SERVIGERS will not:be-able 1o sysienatictlly: segregorte "CUSTOMER'S: postifiing
transactions:or-prevent setoff.of the . pre-existing ebligations in:that event, GISTOMER

will be vesponsble for submlthng iﬂn accourmng -stppamng uny bd}wstmems that Lo
CUSTOMER moy¢laim. - e ; it

8. Deleie Paragrdph 9, DATA/AC‘GE&S/CONFIDEMMLW/‘ »PRESERVA’HGN;; ﬂﬂd rephce

_u

H l
B TR DR i A

1

with the: foﬂowmg : LA

9. DATA/ACCESS/CONFIDENTIAI.ITY/?RESERVA“QN

s R [t S

9.1 As Used'in this Agreement the word "da}g" h&}l ﬁ‘néén all lnformchqn and things
developed or 6btained duting the performarice of, ‘of bbtﬁwed O develdped By reason
of, this Agreement, including. but not fimited to, dll stidies, réports, files, formulae,
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surveys, maps, chars: sound récordings, video recordings, pictorial reproductions,
drawings, analyses, grcphlc representchons computer programs, computer printouts,
notes, letters, mermordnda, papers, and documents, all whether finished or unfinished.

9.2 All data’ (exdud‘mg Cardholder data-and transaction data) and any properfy which
has been.rec¢éived from the State or purchased with funds provided for that’ purpose
under this Agreement shall‘be the properly. of the State; and shall be retutned to the
State upon demand or uponterminafiot of this: Agreemenf forany reason. . -

9.3 Confidentiality of data shall be govemed by N.H. RSA chaopter 91-A or other ex&shng
law. Dlsclosure of dofc requres pnor wnﬂen approval of the State.

9. Delate’ Paragraph ?2 ASSIGNMENWDELEGA‘HGN/SUBCON'FRACTS cmd replace wifh
the followtng" e -

12. AS§I¢NMENT7DELE ’.TlONlefBCONTRACTQ o .

The Confrucfor “shéill not, dsslgn “of othérwise ‘fransfer any lnferesf in, or obl' 'chon of, this
Agreement wﬁhout the' prlor writtéh consent of the State; rione of fhe Serwces shall be
subcontraéted by: the Confracfor wﬁpquf the bnor wriﬂen conéenf of 1‘ne Stcte éuch consent
will not be unredsoncbly wnhheld , : ‘ .

» r.

cu

Nofwutnsiandfng i foi'e in ass me it delegohon or subconfracbn 5"‘ services
perforr({éd eﬁhe;ﬁy?(:omrccfo?qﬁs affflites, i ,Q’arent enhﬁes, or qfﬁﬁdtés of ity %g{g;t entities,
may oc;cur‘Wi out prioriitter. consen ‘Asslgnmqn!, delegoﬂd or subconfrq;:tlng with an
affiiate’ requires- ndﬁce the State. - The term “qfiicte.” as yfi ized wi,ihln his’ "Section, is
defined as an ehflfy fhaf Is.rel ated to cBbTher enmy by shareho]d‘ ngs or oﬂ\g(( ‘means of

control; v subsidiary, pafertt, or fBfing &moration... ]

i o

Contractor may, assngn this Agreemenf and ifs- obli ga’nons hereunder o ony 5u5:c§ssor to its
busings$’ by merger or. cc!)!‘.soﬁddﬁ n or To any’ parly qco]umng sub,sfdn’naliy all of the assets of
Confrociorbrov!ded fhe gfve ho |ée fo 1he Sk:ﬂe , - ;

in the evenf of ary. Ass@hn‘iem 1he Stdte shcil have the nght to iermxnoie jhls Agr 61
sixty (60) doyf wnffen npf‘ce ‘ . o

10. Deleie Parclgruph 13 INDEMNIFICA]'ION apd replace wﬂh ihe followlng

EETIE SN . N RN L [
13. lNDEMNIFICA'I‘ION/UABlUTY. cte e S "
Nothing-in 'tfus Agreement sholl be mterprefe@m an obhgcﬂon for any pcmy to xntiemnlfy e
another. The State and Contractor each agree o be liable for any. and ot claims.dfany
nature inclixding all costs, and exp&nses which may iin. any ‘manner.result-fram such
pary’s () .Breach of any wairanty,-covenant or obfigation of a pandy ‘under this: -
Agreement; of (b) misrepresentationi by a party under this Agreement. In addition, the
State shall be liable for any claims relating to: (i) the provision of goods and sesrvices by
the State to Cardholders; {i) -any gross negligence or willful misconduct of the:State, its-
employees, or agents-in connection with the State's.Card transactions; - {iii) any Slalman:d -~ <
action against Contractor for actual or dlieged infringement of any patent, sopwighty ™ . .
trademark, trade secret or other proprietary right of any person arising in connection with
Contractor's reliance upon any instructions provided by the State .or its agents to
Contractor, mcludmg without limitation, any instructions’ regarding the Servncgs dnd any
artwork, designs, specifi ications or concepts provuded by the State; or (iv)all Excluded
Claims (as defined below) brought against Contractor. _ .
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Notwnhsfondlng the foregoing. nothing herein contained.shall be deemed to constitute
a waiver of the sovereign immunity of the State, which immunity is hereby reserved to
the State. This covenant in paragraph 13 shall survive the fermlnchon of this Agreemenf

Contractor shall be liable to, the Sicte for. cny third pcriy Cldims regcrdlng infingement or
mrsoppropnchon of any patent, copynghf trodemcrk service,mark, trade secret or other
proprietary right. (coltechvely, "lntellectual Propejfy nghts") by the BAMS Systems or the
Servtces, excepi io the exieni any ‘Claims are coused by, resulfs from or arises out Qf 0]
the State's fcu'lure 1 use ihe BAMS Systems aqr the Services as required under this
Agreemeni (“ )1 the s qie s conﬁguroﬂon modlf' cahon ar use of the BAMS Systemsor the
services nimqmbmqhq w'lt‘h oiher products or services {mcludmg software, equipment. or
sysiems) th;:# are nct1 p(pwdgg by Confrqctor, and thj comblnqhon creqtes & precess
or memod,,thot 5, ;hq.ﬁzqzuscf;g)ngfor the cllegeq,{nfnn\gqmeni-or musqpqropnohon, i)

provrded Qy or on behglt of ihg S;oie iu cqnnechon _wﬂh 1h|s .Agreement or i) ..
Con;rqcior‘s cus! gfp dgvelo eni .Qf; he BAMS Systgms or. the Semce@ or-ether achons
token by Qpntrd r. vqgmgespeci 30 1he BAMS Systems or the, Serv{ces, ci the Stqte,
request (the Cicnms referred to in the foregoing <lgyses (i), (i), (i) and- T(iv): are .herein .
referred to collectively as the “Excluded Claims”). Furthermore, if Contractor determines
that any portion of the BAMS Systems or the Services likely mfnr&%\ $.07 m»soppropngtes

third party's lntellmugu.‘r ariy Rights, or taFitis: ? ryise in ragtop’s basY :ﬁq;ega

third party’s intelflectuat Property Rights, then Confrocf r, at its ophon aqd ..

enher»mm"’dsmfr?«’fhé t for fhe State fo ‘cghﬁﬁfre “osing’ gﬁ?ﬁ%

mise g BoAidn of IRl BATAS Sy é‘msbrthb SWO@‘{BqudWr%ﬁemmnh nﬁg } N
it ) il t :

noh - Wmﬁg 3 miser oﬁof‘?ﬁtg"”

Systems or the Services th &' Hondnfri né)n-r‘hisélii'»pré:ﬁ‘brk:rﬁng]%@!r Livalent:"or {B)

State, and without further liabfiity to- the Staterhersunder.: The Oblidations-of Cors ac?qr

set forth in this Section 13 are The'Sttite s sole drid exetddive remedids with respatiorary

and @il Claims-made by q third party egainst the State relating to the actual or glleged

BAM&.Syﬂ'amsorWea. B S T L 5

Sy L badoede oy e 3Rl AN T LD S

11. Delete Paragmph 9. INSURANCE and replace with the followlng.

to reduce or avoid the 1 on actual or pofentia ngement or mtscppropnahon of a : ‘
Wiﬁéﬁnﬁ‘ﬁﬁéﬁ ot i BAMS Syst hrtg%ﬂﬁe SeRiges fo'mak

terminate the misappropriating BAMS Systems or Services upon written notice to the

infingemmentwor misgppropriation: af such thik:l poﬂy's Jntellec#uah Propaﬁy ‘chhts W fhe

s

mnmutmkee B - o
185 TRe mwcformr of s sté expén&q i énd rﬁ?ajnfdﬁr i fon:e, and’ sﬁﬁn
: reiurgé %f;y éuiﬁcfantfuaof ‘6r'e tasﬂg‘ﬁ;éb 1 ]66fafn *é'r@ dfgi’mdm fﬁ‘%réq, me fouowing
ne AN A L ARy SIS
143 i%‘éhmmmé@éﬁé?&i*ﬁaﬁmm $ agdidst aft e 8(55 y
or Broprly datridige, il ambutits B not 1E3¢ ﬂﬁin 50 (%0! ﬁ'er“ &m‘dﬁg‘_g %e?
occumrence; and
14.2 The policies described in subpcrogrcph 14.1 herein shall be on polrcy forms and
endorsements approved for use in the State of New Hampshire by the N.H. Department
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, a certificate(s) of insurance for all insurance required under this Agreement.
Contractor shall also fumish to the Contracting Officer identified in block 1.9, or his or her
successor, cerfificate(s) of insurance for all renewal(s) of insurance required under this
Agreement no later than fifteen (15) days prior to the expiration date of each of the
insurance policies. The cerlificate(s) of insurance and any renewals thereof shall be attached
‘and are incorporated herein by reference.
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12. Delete Paragraph 15, WORKER&' COMPENSATION and replace withrthe following

15. WORKERS' COMPENSATION
15.1 By signing this agreement, the: Contractor agrees, certifies and warrams, to the exienf
applicable to the services provuded hereunder tHat - the Confractor isin co@nphance wufh or
exempt from; the requiremenits of N.H. ‘RSA chéipter 28T:A {“Workers Compensaf:on")

15.2 To the extent the' Confracfor is¢ subrec'f 6 the requnremenfs of N.H. RSA cHapfer 281-A.
Confractor shall maintain, and'require’ chy subcontractor o assighee to ség:u"” and maintdin,
paymerit of ‘Workers' Compensaﬁon in cénn’echdn with' cchvﬁlés whtch’*h 3 pefson proposes
to undertake pursuant to this: Agréement. - Confractér shall fumlsh the’ chfra&‘nng ‘Officér
identified inBlack 1.9, or his‘orher sucdessor, prodf of Workers' Céﬁﬁpensééhbn n e manner
described I N:H; RSA: chapter 261:A" '@ﬁd Gy’ appllc’ﬁble rene\&’df[é) Thérdst, which shalibe
atfached: and Hre’ fncorpord?ed ‘Hetain’ by ?éfefehCe ‘the Sfate shall ot i)é réspo sible for
paymetit ‘o’ ‘ainy 'Witkers? 'Com“rs‘ensahé premiurﬁ's dr for ‘any tther cldim or ‘benefif for
Contréttor, -or any sRSCORractér o e?'np‘lo LN f’éomrac’f'dr, stc*n mlghf atise” ‘uhder
applicable “State ‘of -NéW* Hampshire' Workers* Compensahon laWs i conneCHon with the
perfortﬁiihde éf fhe‘ SeMCéS urider ?his A‘dré%menf e .

i h”l& WAWEK 6#\!‘:(5&6“ .fpd replbcewﬁh ihe fo!lowing

foar B

13, Dé’t@i‘e‘%r

;1’ RN S
16. WA;& b#ﬁgézx H Np f Jg,y"e;ﬁner pariy )‘oenfo;ce(any, qvnsnons hereqf aﬂef any .
Event of ﬁa AUl she Qegj&gmg walver. of;i qght; with regatd fo thngvept qf,Degault..or
any subsg qtfepf kvent ofll‘étqdh ﬁgm@;&fw ureto enforoa-any Event of Detauitshallbe
deemeg pwcnvg( Qu 1 tight of et ther p;;rty Qg‘e gnjerpe.each and all offhe. p;‘qws)opp\ t;ereof
upon OQYJ QT * € EVQﬂfO Qf the thef Dﬂﬂy« P A M DT ST R I

A oy '_q' - . a:‘k W R TS O
[ .\'.' oREY YRS [T VRS S N R
14. Deleie,narqgrqph..li'. NOIICE., md@gaqewnh lhg tellowmg R RIS P

o

Sk {qt".._:<.fv" 1 it
17. NONCLE‘ 'Ahy nehceby a pariy ‘hereto to fhe oiher party shau be deemed fo huve«been
duly delivered ‘or given at the time of mailing by certified mail, postage prépaid, in o Unlt_ed
States Post Office addressed to ihe parhes at the addresses given in blocks l 2 and‘1 A4, '

et gl
\

herein. j' Lyl 1‘_;"' m\ ATV N ST RS ; PR R Jins

if fo BAMS, at the following address Banc of Amenca Merchant Services, LLCq 1397 WaB
Whlfma? Roqd Melville, New.York 11747, Attention:. Executive Vice President Opgraﬂonﬁfwnh
a copy. e Attentlon General» unsel’s Ofﬁce, 150, N, Collage Sireef Mall Code NC1-028-15-,
01; Chgdoite. NC 28313, and it to BANK 1231- Durreﬁ Lane, Lounsvnlle, KY- 40213, Attention:.
Operafions. Mangger,.with-q copy. 19, BANK's Leggal Depadmeni—Merchani Services Grqup, at-
Bank of America, N.A., Bank of Amenca Plaza, 101 Sogfh Tryon Street, Mail. Code Nél-002—29-
o1, Charlotfe, North Carolina, 28255-00QI o R

e
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15. Theré are no other special provisions to the Terms of the Form P-37.
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Exhibit C -1 — Additional Provisions

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

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

1.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept
those Card types and Services designated in this Agreement or the Supplements. CUSTOMER may
change CUSTOMER's election of Card types and Services from time to time upon at least sixty (60)
days’ advance notice to SERVICERS; SERVICERS will use their reasonable efforts to accommodate
CUSTOMER’s requests in less than this time but SERVICERS will not be obligated 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 until 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 fater than the effective date of the notice to SERVICERS. With respect to inadvertent or
unintentional acceptance 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 subject to payment
to SERVICERS of their then-current transaction fee(s) with respect to such Card, transaction and/or
service and be liable, obligated and responsible under this Agreement for any such transaction or
service to the same extent as CUSTOMER would be if it was of an anticipated Card type or service.

1.2 Honoring Cards Gene rally. CUSTOMER wili "honor a Card by accepting it for payment.
CUSTOMER will not engage in any acceptance practice or procedure that discriminates against, or
d:scourages the use of, any particular Card type elected by CUSTOMER and approved by SERVICERS,
in favor of any competing Card brand also elected and-approved. .

1.3 Cards issued by US Card Igsuers. 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 example, if
CUSTOMER elects and is approved to accept Visa credit Cards, CUSTOMER will submit 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 credit Card.

1.4 Cards Issued by Non-US Card Issuers. CUSTOMER will honor all Cards issued by non-U.S.
Issuers. For example, even if CUSTOMER elects 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,
title or interest in or to the Marks of any other party or of any Card Organization or SERVICERS' agents
by virtue of this Agreement, without prior written consent. CUSTOMER will not assign to 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, written sales promotion, press
releases or other publicity matters relating to this Agreement without such party’s prior written consent.

cial Provisions Reqardi iscover Ne Processt rds. 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 aré Cards branded by Diners Club
Intemational®, 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 Organization". The Services provided, transactions processed and other matters contemplated
under this Agreement for Discover Cards and DNP Card Types and DNP Card Organizations are subject
to the rest of this Agreement; provided, however, that BANK is not a party to this Agreement insofar as it
relates to Services for transactions made with Discover Cards or DNP Card Types, and BANK is not
liable to CUSTOMER in any way with respect to such Services.

General Requirements and Restrictions for Card Transactions.
2.1 _Accuracy of Data Submitted. CUSTOMER will be responsible 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 incorrect, illegible or otherwise
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not in proper form. If CUSTOMER does not prowcle data in anoordanoe ‘with SERVICERS' specified.
format and schedule, SERVICERS will use rgasonable effords lo reschadule -and process-the data as.
promptly as possible, but related expenses lncun;ed by. SERVICERS wil ba charge¢to CUSTOMER

22 Prohibmons on Increasing Pnce of Goods or Sgr_ngg CUSTOMER wm nof increase the pnce of
goods or services for a Card transaction or imppse any.fee for the seyvige of accepum a Cq;d except as
allowed by the Card Organization Rules and Applicable. Law,’ QU$I OMER may charge.a surcharge,
convenience fee or service fee for a Card t[%,é nsaclion oQ[y as the ‘Card Drganization Rules
and Applicable Law, If clearly dlsdosep 0] andholder CU may ‘offer a dlséounl from the
standard prioe for payments by wsh T )

2.3 Payments from Cardholders. CUSTOMER agriis thal CUS’T@MER will not & ]
ph : RS

funds representmg a Cardholder’s payment to an is

2.4 Prohibition on A ting and Factoring and Er Tra
from submitting or presenhng. and agrees not to subnut or to present, .
transactions and Salés Drafts arising from h'ansgdfons_bﬁ e QB
ar@CUSTOMER'S owribre; -partners; guarantors; officers-br' ém

leases or réntals-6f obds bF service’ Frorm GUSTOR
ordinary course o CUSTOMER's"biisiness, anu*(li} i
services or olher paymemsfothem s Verior

ARt R diretents.? ‘A Sales Dmﬂsind Omf;ﬁﬂsw i

anBir adtortiante \ Mngfeﬁm' :
N " K .—.":L',.' RS At ’B‘: 3’ »L‘t

26 s 5. UnleSs stherisd agried

sutiifital mwms

n‘.., .‘4) -»r-) l,‘ (:rla

T

the principals of a sound Card program am;{ RS
the ‘Operiting Guide is Ao a mbbté $ ofaﬂ
misplaeui myem mﬂeqo 5 %0f ehid
SERV. X

reasons; Y
between' frie't
confiict %s)

require: ¥ Al
'm;,& ’\ 1 * ‘1 R PO LN
cusmhmm:v Boinply v

If cusmMER aoéépﬂ‘bi&b'edmwpés ctfévéﬁf
using Cargs of DNP Catd ‘Organizations _wnllbep

* 4 1 QusthEﬁ 41 A? ugmit m!vxc}d i ¢
) [ees§ s ard- transa ‘m,
uthrizafien. &g an Authorization wiil not-ensug
Th° faﬂhﬁia! m gl is gbtained.ly CUGTOM
revi rization of & Card \ransacliop .o, 10 & -
event will > fact thaLap Authoqzatuon js,.gmg!qeq gn&g

t L PPN . Y™ e
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represenfeuon ‘or warrénty eﬂher express- or lmpred that the partictiar- Card transacﬁon is in facf a
valld, atthorized of undlépméﬂ{rﬁﬁsaeﬁon entered into by e Cardholder.

4.2 The Authbrization’ rumber ‘provided by SERVICERS' shall be noted by CUSTOMER in’ ‘the
appropnaté laoe on’ lhe Sales Draﬂ IfAuthonzahon is dedined CUSTOMER shan not complete the
Card tra e

43 CUSTOWIER ‘shan complg with arly spedial | ‘authorization procedures ‘contained 1 the Cdrd
Organizat!oﬁﬁuies dng kﬁy‘o r sgcﬁqns of parts of this Agreement.”

4.4 CUSTOMER @ owled‘ge; that /{uthorlzauqn () Indicales orily the avaﬂablﬂty of grecﬂ at !hq time
of Authorization; () does nof warrant that the person presenting the Card is ‘thie ﬂghlfu{ Cardhqlder; and
(iii) is not an uncanditiong] promxse or guarantee by SERVICERS !hat any | Card transdcbon will.not be
subject to Chargeb’ack .

4.5 1f CUSTOMER “obtains an Authonzahon by telephone CUSTOMER shall record the’ approval
" numberonthe Sales Prafl-, .. Pt o g Doy I D

g, ,,xh S SR oy, QoW o
Elﬁd@l‘? fork 5 Tiﬂ;ﬂ‘e@‘" Lty [ o gt
CUSTOM 8,4 we%mmsm & petialns. wy,:o ECTs that arise. from -

U, Sudall USKQMER's. ECTS imust-be In MG dollars and will be ..
i égx& ng\i{.ahon Rules, ECTs ae faoe—tmfaoe Card -
R must properly identify each ECT in the. Sate&Dmﬂ. R

CU.§IQMER a%?g ge‘gelqp and ¢ ainsg-point of presence. ondhe lmemeyat ﬁuS?QMER S
ISTOMER's «consymer .data +privaqy. -policy. aad; n od ot‘:
transacuon secu  on- Qf)!g‘(mﬁﬁqas web. slte(s) 0. aeoordgnce with the: Gard Qriganizafion: Ru .

Applicabe Law, Ck the Card-C Rules.and Apgliable; b
® kgstall -and maint m a th prote& data i ﬁmmmaogkgejgﬁ
patches up to date; (Il) encrypt stored data; (i (iv) encrypt data sentt,pirnog;’_ networks v‘év) usgaikl1 g
update anti-virus soﬂmgg{ygpsm%m; 10 quqg fpeedda basisi(vi.assige. 3‘5'{\“1‘& \
£, 200538, 19, :PQ‘ supglig ot gyateqt.

W’ %‘i}jﬁg@ Wﬁwwﬁ :

tb@p cus{oMER aslhle, for~ ( met’ o
r. s, fesgp . 2

cuues i"a“ 2 skl

it

e%'(?r:?" a‘?’ ool e sl SERVIGERS in o CUSTOMER's EGTst0. -
wgo ‘19"-.9“’*%4‘1‘35@.@ T L N P

: f;éllqv'r4"'~“ onsibiy for iden”ﬁﬁcati’qn “of the Cardholder ‘ind the vaﬁdtty of the Card'_’
‘ ‘MER pg;eeg‘j?atea g\ uop,lreguest LT _' clude a UQS(' er :

'fkpons
tmnsa ude b q%%
Mulitiple Sales Drafts and Partia! COnslderatlon

irts. Thé: highe ‘
ﬁ?ket?ﬁg Inbdting Tefeméfﬁ‘eﬁny lercrlan
6.1 Except as shall be specifically set forth in the Operating Guide or the Card Organi ubn Rules _
CUSTOMER shaii tidt &lttems 6f oods and services purchased du“ﬂng each C‘ard tran! actlon and :
_the tetal anfount théfébt on a single Sales Dratt. - a -
6.2 CUSTOMER shal: ‘comply ‘with ‘it “épedial ‘procedures and ooﬁdi(ioﬁs aﬁmlmble uﬁder 1he '
Operating Gulde -and’thé €4t Organizalion Rules with respétt 16 afly' partiab gayvhént, ‘ir&%thlffnent
payment, defayed-delivery or adVahce deposit’situation and any delayed or dmended’ chiarges for'a
travel and entertainrent transactnon CUSTOMER shall not use more than ‘one Sales-Draft to

.xlpbns‘ble IG? Al oogts of oohnechvpty and cornrmmiqﬁo \

address’ Veriﬁcatgoﬂ Snd
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represent a single Card transaction to avoid the need for. Authorization.

Pro-Authonzed Ordors

7.1 A Pre-Authorized Order may |nclude the payment of recumng charges such as tnsurance
premiyms, subscriptions, -membership fees, tuition or .ufility. charges and. may -also include

. preautharized health care payments {subject to a Supplement).

7.2 If CUSTOMER:is -authorized tg accept . Pre-Authouzed Orders,, .Author;zatxon for each such Card
transactlon, regardtess of the amount, must be obtained, and, CUSTOMER must-write. 'Recumng
Transaction™ (for Visa and other non-MasterCard Card transactians).or “PO" (for MastefCard GCard
-transaglions) -as applicable, on the Sales Draft in lieu of the (;ardhotder’s signature.

7.3 Except for preauthorized health care payments for the.incremental costs pot covered by i msuranoe

advance deposits .and. instalirgent payments, il made ip. qomphanap with this Agreement, a. Pre-

Authorized Order gnay:nof include partial payments made to. CUSTOMER far gaads or sepvices

v In_a single »tmacuo .. lnpe.event. may. any ﬁnanga cha;gespbg imposedm any
eri § yrnents in oonnectronmth a.Pre-Authgrized Order. - e

CUS ER may not: -acCemM . a}?(revﬁsutbnnzed Ogder from-a- Cardholder for the purchase of qoods

which -are. delivered -or. per{g(medgmrtpdi@lly unless theCardhalkder .completes; and -

ISTOMER 2. .waitten rgquest. (ang. -yhen applicable, a writien fenewal raquest)

&POdS 0’5%9’&9&5 tope.dra;g ﬂlﬁmwﬂs achnk«(il)mf amm'sﬁthe

recurrim rges {unless su

74

la/'s Hargmesion is granied. MmPfMMQWﬁﬁ% e
(o LUSTOMER musteémm Wemgntalmwsiom«mtmm.m plgable

. 0 : r's ‘written ¢ request dncludlng any wntten renewal request) mtpt t;e (a) reta@ned, for

ﬂ\e,duratron 4f the-.preauthorized or recurring charges: (b) peovided:in. respanse to an lssuers
Makmcumemhm endtc)wadwmeraaemoermg nqhmtmogwom o

LT ‘0 R Ay IR ‘;' . H o

, ansjbilitie (onaarsqr;gu.s GusToiERe : T2

» of Parsons. CUSTOMER's use of the sennces equipment aenmmmmmmls

suppﬂes ‘or resources of Persons regarding CUST! ”%Eﬂ’s Caid tramae‘ttommshg., Includinge

\Mmtmm Merdxagtamqersandauy MW ;- igepson,

CYSTOMERS ebligatons undashie Agresmant o BEENICERS wich wil

P rnet
A AP T

Dc s perta \"0 m > Y. mn' J
written’ agr‘eements vith Merchant Prokaers reg fring.

Carqttojdex Befu,uds and Credrts .

9.1 |t acamm'qer rejurns, ggods or cansse! ervmwrmased fmm QUSTOMER wilh a. Cama or
CLSTOMERallows any other. price -adjusiment,after a. has been completed and g.refund or
adJust(hent is. due o the Cardholder- (other than, any voluntary refund requited by .applicable

i : . . e -

L4 -
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airiine or other tariff or by Applicable Law), CUSTOMER will not retum cash-to the Cardholder but
will instead prepare a Credit Draft and process each such refund or adjustment, as speclﬁed in the
Operating Guidé and Card Organlzahon Rules CUSTOMER wul gwe the CarﬁHo]der a copy of the
completed Credit Draft. =
9.2 if CUSTOMER establishes$ a policy limiting: refunds’vr aécepfance of retumed merchandise (e.g.,
'no refund, exchiarige’ only, in-store credit only, 6r spetia):coAdItIoNS), CUSTOMER Thust follow1he_
: prooedures Seffdrth Iirthe Gpéraﬁhg Gui'défega?dfng Tefufids’ and retumed memhandlse :
RN TR I,
Presentment of Card Tmnsaétlb'ns R ’
10.1 Locations: >“CUSTOMER Wil ﬁ’bvfde SER\HCERS' wlth @ complete rst Vof &l CUSrTGMER s
- ‘Locations Yirthe URited Biates 4nl s terittories wherb”CUSTGMEf?\!ésm 16 dccpt Catds, with
-current HitBrihatich YoP Bch L5 eaton; e . phiysical’alidress aid t&lephone riimber(S) -mﬁmng
 address’ and: ¥ avallaBa, i ridmber(sy d 8fnall ‘4ddrésa(es).” OU R -will” \n&é‘an
' 68’ nyofCUSI‘OMER‘s mcaﬂansé orltl:nefr rég(eﬂ h&ﬁﬁ&lbn ohci!r
102 cusromsn ushan aéwamm (or. physmany mw%tno‘ﬂzb& By SERVICERS)’ dem(éf to
- SERVIQERG Sales Dratts Aritl-Crout Ovilts ToF 4l CBAY ari€abadns 't be‘processed ahf setfied
e fils Agreset’ Friedealiies 1B subiiifting "SaRE DAY 8l Credit Brafts hre SEY'BAK in
'ﬂfébpefaﬁﬁ"suﬂmcﬂfd gaNtzdSh Rutes comespoing ©° “the- applicabile Card tydes dn 'g
" désifed rafed”"!In'id et Shatl sUBT Badiined be ldfertiah the'tity talendar ddy or thifdban
YihioNeber 1S eaen effer cotifpléting Gand transactidns (eSS wsmmems entitielPto any
dgw ‘exiension oftibse- deddnnes). BUSTOMER abkic "that the Hinés peaﬁétrm the
+rédeding sefitéce are thé maxh‘num deadﬁnes and thatf téi‘ mé frames dre redu!r&d‘} '&uahfy :
fonﬁebmmpfo‘grénﬁ Y e RN .
[EVER NS R B RCART &1 E PR LR 2 LR A B PR L I R AR
10:3 wmwmsnm aﬁy"sﬂesrom mét‘was nbt Mstw TheBdrijihction Wi Eard
transaction: belwéen CUSTOMER éhd ‘the applicable’ -CardhoMer; Under n6 - Srcurgtatices will
CUSTOMER submit any Sales Draftdfilfi-has beeri pt'eVloﬁsI? dﬁ‘rgé\! back & Offdfiolderdnd’
: uen MOEUSTOMERY WhragagEt XL AGTU
utweand izaeprig. pasdhseatifiuaby @
Settfé}mmnﬂoammwaﬁg« b I 1A

v

o
A

s

however, mmmsmm hﬁs’bee :
Strategic Relaﬁonsmpm DigBbvér Network, SEkVtCERQ
:Newiork tidriskcions i wieg :

étdmenmb&gﬁgé ERS! ;

S8 me é@.@ Hate: 'dndrh‘dnfﬂm“!he'

o e "I e'es"of "settig ‘ﬁéns%ﬁdﬁ%‘ aﬁdér n’né et If e - -

.»smmmmﬁsmmwema of arty dlher wiitteh: agrrne WUANR.
Tertig ‘and’ contiitions’ that ity 6 BANKY Hepqslt' accoliths b tha '§amd typé wilt

“ffiourts bESAME payabii: 19 CUSTOMER b/ To SERVICERE Underiiis Afire ,
thay, (niede’ Gtherwise  agheed meke “piythents’ {6 ‘or- fételd \ g ?

" crediting-6r debiting the Settidrm¥fit Acsdunt @ithbut:piior dtica'd prb\i{ded‘heréh\“‘!foﬂs’f .
does not maintain &: Settiefert Acteunt’ with BANR, payihdnts betwéeh CUSTEMER and
SERVICERS mtfst‘be ‘imatle In"a mianfer safisfictory to se VICERS.” IFCUS'fOMER doés pot’
alfitain” suficidit Balan®es 'In’ the "Sittfemertt Account 16 “cover amdhints ook % s
- Aljféeineit QUSTOMER mivst Immedidtely by afl stieh ahibanls diréclly t6 SERVICERS, and if

~ GUSTOMER"#0es ‘not do" 8o, at SERVICERS' ‘discittion SERVICERS may ceése pf6¢esstng
additional Card transactions until the ambants due are'faid.’ "

f d
.'»'.0‘

CUSTOMER acknowledges and agrees that transfers to or from the Settlement Account ‘Wil be
made ‘on the basi§ of account’number and bank routing ‘number- ‘only. SERVICERS are not
résponsible for ‘détecting ‘errors ‘In “arty ‘Settfement Account information CUSTOMER prowdes
including the account numbers and routing numbers associated with the Settlement Account, even
if any of those numbers do not -correspond to the account or bank identified by name.
CUSTOMER’s obligations and SERVICERS' rights regarding any settlement transfers SERVICERS
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make in.reliance on the account number(s) and bank routing number(s) for the Settlement Account
are not excused in those circumstances, even if CUSTOMER provides SERVICERS erroneous

lnfonnatmn

i SERVICERS will initiate a transfer of semement funds to CUSTOMER as. $et forth in Secuon 13. 3

) SERVICE,RS will not be llable for any delays in receipt of. senlement funds or. efrors.in credits or . -
.4dpbfts to the. Seftlement Account that are caused by Persons,. including but nat. Ilmnted to, delays or
-efrors af any Card Orgamzahon or any fi nancial institution other than BANK. . .

- SERVICERS may debit the Seftlement Account for the following purposes: (a) ta,correct accounting:
. os;other settiement errors, afigrpraviding Customer with .nofice of the scope of such.adjusiments, -
ﬁé r theamounmfgCredi} gafts, adjustments or ‘Chargebacks,.(c) fees and fines. mposed upon
SERVICERS by a,Card Qrganjzalion or; Issuer as a result of CUSTOMER's actions or omissions,
N qu as. substanh ffunder Seg@oq 12.2 herein, and (d)as requomd under lhe Card Otgamzauon :
ules i o L

A : ement. All setﬂemants ;o C;.ISIDMEB qu Sales Orafts vyﬂl
y mzapd e wed wpgh gross sales, minus, Cad Organizalion Based Fees, .
: .Shargebaeks, Piscount Raje and qiher irpgsaction foes set forth on the-
. fees, fneg, ang other, amounts imposed wpen. SERVIGERS by, a -Gard
$5.8 168 WCHSTOMﬁRs acliens o1 omissions... SERYICERS will-aoliest .
STQMER J0 SERWCERS, on a moqihly basis, whelher netied;at -
setffemept or seg ‘prowided herwin. -All.credits 19, ¢ SIOMEH'
r other payments o CUST ,are provisipnal and.are subje {to 0} ERVICERSJmal :
audjt. and. :;qnﬁmmoa.,w fges.and Bngs imposed upon SERVICERS by a Card. Organization or. -
. %ﬁ a_, ﬁw&m TOMER's- actions of omwonsmd @) any offier obﬁsaﬁom owed by;a

i

eemen, swmwmmmsm Siea G
sy SE BERY(CERE, WWLIoialn8 $oRsiekol.,

- PAYUIRAL -8 Agdljable from, S "’?’? % mm) h'GUSTOM%é?i
ccount. "SEF CERS wii generalty ate this b'ansfer by the following Business. Ray :

msmmcﬁaspmmwmrmmm Gm%me SOWOMMAGPOMWIhe

S X Subgrdin #?t.; Ties sawﬂwrﬁtemxm
"‘Ti fo. uﬁthho;‘?s ementfunds under this Agreemen i, '

such Chargebadc. setoff, flen, security interest and the withholding of seﬂiﬁment funds righzs are,
h«nﬂ awmmmﬂlat are ﬂqwdated un!wdated,ﬁxad contingent, Mmatyred.of. ummred

..;,,3-;2@.,' : A, : xf»:, R o Mo q:,-j j_;)_.‘_‘ 5 '«.-} '.
Ok

R "i-. .

: e ws%reiwza mm SERVIOERS, it het times
S&adﬂle,mm%ware wwe.erh part based ‘ori iy fées set by Chrd Orgarizlions; -

including, without limitation, interchange fees ("Card Organization Based Fees"), (il) fees set by F‘érsons S

mmmmmmmmmn@m ‘Based: Fees, *Third Parfy Badey Fees?), and
(i) fees-that SERVICERS set. - Fegs will. be ‘charged: for all:hiithorizatith radquésts, whethst'dr not
approved, all Sales Drafts submitted for processing, all Credit Drafts: and: &li ‘Chaijébacks: i #:Qérd -
transactih ‘dods not: qumuyJof the’ 16west irteréhange rate for -which it s ®igible, then that-Card
trafsacfion-wilizbe tSwnigtaded: snd procestied-at a more cOsWintemhahge fate’ for which # qualifies:
CUSTOMER will-pdy retroactive increasedl iritdicharige fees for any Card™ lransadibns mat awcm
Organization detennlnes did not qualify for the rates originally used. ’
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CUSTOMER ‘acknowl_edges that the fees stated herein are based upon the qualification of
CUSTOMER's' Card ‘tranisactions for certaln reduced’ interchange fees as set by the applitable Card
Organizations. If a fransaction fails to qualify for CUSTOMER's anticipated interchange levels or
CUSTOMER madvenently or intent:onally ‘accepls a Card trénsaction other than the type annclpated for
its ‘sicdotiAt (incfinding ‘o differérit Card gé) then, as #pplicable to the pricing set forth in"the Fee
Schedile, CUSTOMER Wil bé-'¢harged- a" higher iritéréhange, Discount gate or non-qualffied
intérchédnge fee, as ‘well ahy appllcablé ‘surcharge for tFat 1rar13acuon all as set forth in the Fee
Schedule

12;2’~0’éid'0" anhizalidn: . Agset and: Péiaitles. The feés for SeMces set foith In tha Fee
Schedaie'fridy ‘be ¥djusted {0 réfieet r-néw fees imposed* byCard Grgamzaubhs lnduglng
withat tifmitation, tntéretrange, adses!h%w dnd Sotfler Citrd" O@Emaﬁén feds, or 10" pass Hhrough
inoféBs88OF new feed cliatged 1 SERVICERS' by offief PerSoh§ ~relatéd 16 ‘the Services: Alf‘Such
adjustrents shall ‘bé GUSTOMER's reSponsipiiity to péy-and- shall becomia effective upon the ‘ddie any
such change or addition is |mplemented by the applicable Card Organization or other Peré‘on as .
spetified in ‘SERVICERS' notibe: - In’ iﬂdlﬂbn CUSTOMER “Will"pay to"SERVICERS all“fines and
penaities, theluding; Bl WO finifed tog aily) orthe foradbing reldRAS e‘usmMER's Woit comipiande with
daté’secmﬁyfemﬂe'inémiofm 34801 'ty OUSTOMER aeflon of faflufe'to-act’, ‘provided that
SERVICERS #}* havé provied: M‘Wtﬂt&n fﬁrm B TGmation <8Rd docamentatidn’ Qﬂﬁponing the
assessment et e Bart bt “Broviaes mané élely arempr'to enstire™the card béinds- are
followAfig:thiélr RS and‘réguatlonk fegard?ﬁg s$8skment'of inds and/or pehallts Télatéd to a data
coftipfomise eventant () rmake: evér)"atterﬁpﬂﬁ énﬁuw.& Gn}"?nformaﬁén d%bd by’me c%rd 'Brands to
calthity e aééal&mem is Corfect0fé best o ¢l e

1288

tTu'nds
S fom
§‘ or: thelr

CUSTOMER owes SERVICERS un g
LERS may, Without' ad;mldé

St .11 2y 45k )\Vrr

. P se s : SERviCERs an- MH‘CUSTOMER wnu arléaslﬁﬂy\(sm
days’ advanoe nouce of &ty Inereased ‘or'mew THird-Pa B'Séﬂ Fées related fo the -pid _
seftfdiienit™ of - trafgactions. " Howevr: * CER : sudh notide -

SERVIGER $ v SRR nigtice oM
may ot 18 18 s BUSTOMER Witi
Third Paity Besy Fdis’ rsfitéd 1o &ﬁeﬁrmm
anemusmm shawm&rpon!me forwng eseﬁwé“qr

& STNIFY ) PR DA R

128« Mtenﬁénﬁﬂy omnfw :

12.6 ~ ASH Oredits or Débits. To Qhe extent the Automated Cléa'hrig Hous "(‘ACH“) setﬁement process
is uséd fo-éffect debs Br crédits 1'CUSTOMER'S Setliémént Aecobrit, CUSTOMER greés (18 Bound
by ARB HBARTIE 5T thedplirting: rutds of theNatiendl Mm@m Hoiise' Aswaaﬂhwwﬁcnk)
astintbffect-fom tine td:tihe.  CUSTOMER:hersby wathoizes SERVIGERS to-ifitfate- crodi iind dubit
entriesrand -adjustifients 88-permitted whdetthisvAgraement-to: CUSTOMER's-astourittironghthe ACH
netwarkend/or through direet: institutions: fo the' finandlal Wstitution where QGUSTOMER's ‘Séttienrent
Accaynt:-is -maintained- for @mounis-.due under this Agreement and- under any. agmbements: with
SERVICERS or SERVICERS' respective Affiliates for any related services, as well as for any- credit
entries in eror. CUSTOMER hereby authorizes the financial institution where GUUSTOMER's:Settiement
Account is maintained to effect all such credits and debits to CUSTOMER'’s account. This.authority will
remain in-fall-force and -effect. untit SERVICERS ‘have given waitten notice to the financial-institution
where. GUSTOMER's Settlemsent Aggount js.majntalned that xmomes due mﬂemhis Agreement-and . -
any. othepagreemenls with- SERVICERS or SERVICERS’ tes for: my m!ated semces -have been. .
pald;nfuﬂ B . . FETEIREA AR RN

12.7 - Jaxes.Unlessotherwise.e stomer aQraes to pay:
transacti ed i R

12.8 MMM CUSTOMER must prompuy and carefully Teview, statements and
reports, proyided -of made -available to CUSTOMER (physically, eleclromcally .or. otherwise) reflecting
Card transaction aclivity, including, activity in the Settlement Account ., whether provided by
SERVICERS or Persons.
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12.9 Duty to Notify SERVICERS of Discrepancigs or. Mjustmeng If . CUSTOMER believes any
discrepancies exist or adjustments are needed with respect to any debifs or cregits: -gffected. by,
SERVICERS with respect to CUSTOMER's Settlement Account or for any amounts due to ar due from
CUSTOMER, or it CUSTOMER has any other questions or concems regarding CUSTOMER's Card
transactions. that are processed and seitied by SERVICERS Ariregarding,-any slatement of teport
p;qy.dqg or mads available by SERVICERS (physically; slectronicaly. or. othenyise), CUSTOMER must
nelify:BAMS in writing () within sbxty:(§0) days after such debit arcreditisqfiectsd, such transaction is
processed and settled, or such statement or report is provided, ¢rif) such shorter time as is.provided.in
the terms and conditions covering that account. |f CUSTOMER fals to notify BAMS within such time
frame, SERVICERS will not be required to- jnvestigate the matter-oc effect any related -adjustment,
absanl -gny- willful, msconduct by SERVICERS. If CUSTE OMER mnﬁes BAMS after.8uch time.pedod
: _.S;—:B,\(ICERS ;may,. in SERVICERS discretion and@t;GUSTQMERs -gost,; invastigate .he mattar
.3¢dressed:in, CUSTOMER's . notice, bt SERWGERS. mill -not :have . any.Rabliity: to effect anyelated .
. adjysiment. absqnt any..willful, miscanduct by. SERVICERS. Any voluntary. effodts by SERVIGERS 1o
.agsist, CUSTOMER..in..investigating such matters -wu,l not weaxp . @ny; obﬁgaﬁom.to corlhme tueh

mve@bgatmt) oranymlurednvesngaﬁoq. B P ST
" 1240 Flectionic Statements, .if CUSTOMER elects o rquy ,statsmemsmdmntc mailnfoulim

via the Intemet, then (a) CUSTOMER authorizes SERV!CERS to deliver statements and repods, Gerd

Organization and regulatory information and notices of change. in teyms that SERMCERS would typjcally ...
include with paper statements and notifications to review ﬂm{qp{lﬁeﬁw Elpcironic Statements) at- -
E!gﬁbgﬁgs ible Jlgcation. on SERVICERSY computer senyers, :to SUSTOMER *dlw o)
SERVI afe Mreqwedswmvmwawmmmﬁw of statements but SERVICERS .-,
may, in, SERV!C RS! sole discretion, do so _at any jim ER may fequest a paper gopy af ...
.CUSTOMER'S. g;mmng unt stalemeni(s). tom SE VR, a—jeoma_x agply.for such.. -
request.and (q) Eleqtrmlic$mmems a@mmm;mm iols.Agreomgit. ...

*699 : 0iGHiala
Wmamﬂmmawm prd

A h‘ : ) 2
, tbast,c!l usf%'m o SM m .' '
Cfive (5) Business Days. aKe{

the. glos

peior fo any. charige.of.e-mall addres:
Statements are subject to the,
Iimmediately q@g{be;ng t;gn: !

CUSTOMER detenﬁnge that’ t;ansaéﬁ,@(s) .ha\zg_ i
appropriate transaction for adjustment to corect the trag fio
all applicable adjustment fees per appicable Card Orgapization:

.. Chargebacks. = .- ( . . . ‘
131 Qxﬂgglmmg_bmm CUSTOMER will- ,pgy BERVK}ER§ the amomt of each Card
transaction that CUSTOMER: submitted to SERVICERS for processing that is charged back to SERVICERS
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for:any reason’ pen'mtted by the Card: Organazatlon -Rules Each Chargeback to’ CUSTOMER is vmmedlalely
dueand pay‘éble by GUSTOMER ) )

1

3}

132 -Disputi Cha_ e acks thSTOMER may: dispute a Chargeback as prowded in the' Carcf Organizauon
Rules; inclading any requierfiBnts fr tithely sibmission:” SERVICERS" obligation 1o CUST 6MER resphcting
Chargeback disputes T ntedf to'pefmissible presentmént of ‘CUSTOMER'S dispite to he appioptiite Card

Onganlzation SERVICERS wm not engage invdirect coltection’ eﬁoﬂs dgalhst 'Cardhblde\'s on c IER’s
behalf. R , . *
1&3 g GUSTOMER wm pa SERV(CERS the’ fees assocnated wuth prdoésstng Cha ébacks

asbmmdeum eiFee. Sciédue, vilthot régiftd:to wﬂether’thé Ghargeba&( ls settied In"CUSTOMER's favor
or:ife‘Cardhbidéls favor rirrdddition ifFtHe evént tha'p &.0f Charg'eba&s‘-té’ffﬂs?‘GMER'é‘ hant
accounfmeéts b exceeds the'percentage condifered xcheeive by the-Card Orgarilzations; CUSYOMER will
pdy. SERVICERS the'Excess Chdrgeback Fee stited In the Fee Schetitile G ndaimwh?y%esmméd on
SERVICERS by the Caftt"Orgariizations). The rate and the friethédl &f-calcindtion foF what -baéh Card
Orgamzahon considers excessive may be found in its Card Orgamzauoﬂ Rutes’ All fees related t6- processmg
rgebacks;. indudinq any F_xcess Gﬁa?geback feés are“lmrhedléiely due amrpayable to ssRVICERs upon

smentes i
v e c ’l Rt 2 - - Ly
14, Rdmséntatmns Warr%mres andc vémmls e o vk !
14.1 Without iiiifig:efty’ dthérWvairaritie$’ Hersunder, C‘USTOMER feprés;ms mmﬂs_ wvéhﬂsm

SERVIGERS #ind’ mesabmelon unawsa;es Draft’ .eafn‘mrs mew ' ve
and/covenantst . it 7L 5
() - igachy Oard‘tm'féacﬂdnis 7 ! ,
" Orgdnization Rules and Applicatie Law:" mmw sothy
(ui) each ‘Cedfd mnsacﬁoh"mﬁfesems a va " otiflgatioh for tha sﬂbﬁﬂt ‘wHown® dn
- - ‘Presuttitrized Ordek, oM Greli DR, ahitl d8e8 Mot invdfva heliishidra: Ba?d‘fo?any
am. reawu&mm&m rhpfesemaéﬁ dﬁmm«mm bardnsw

siiehin

'»! R LA EETNETGRIPIR °\ T SA NU WY AN & Itk Y

(ivy - /\tfie Wiibunttarged for Batir Cardtransactionds ot subleciio a&wﬁs&?oﬁd-,"
o _mmmmmmw“w&wm%e e i th

o) wm:mpw’w ed
eifcuniStanta” ow’uefehse vbma»womd wagéam m“&mr vsA i
e  Edrdhoidaror whic WUt R B rp EPARS

‘mgmmmmmwm b?’fem efa

S Y S O Y T o Yo

ax)cuswmmmw m
) ﬁmmwmwmmh st
‘ hetbrio It ko gt bl

(d)  -allinformatiol
revlousfycnsdmsweeas‘

(d)  CUSTOMER s ridt dbiRg blusiess uider a niilvie oFdfyie’
(i) CUSTOMER has riét.chanded the nature ‘of cusroMEi?s bdslness card acteptiihcd pragiices,
e ' methods, refim polieiek; of typés of prodtéts or services sold n ‘a: farent méréhant
y codé'infer Carti Grydntzhtion Rules, In'd wey not prévioysly afsa i CERS:
(xlv) CU OMER will tise the Services only-for GUSTOMER's- own proper busint ss. p ) jdses and wil'not
-resell, directly or indirectly, any part of the Services to any Person;
(xv)  CUSTOMER has not flled ubanbuptcy etition‘not previously disclosed 5 SERVICERS;
(evl)- - CUSTOMER ‘G and Controfs the'Sel AU n‘é S6tudty ﬁnefdsfonén ofany type in
" faordfaPersoexists vegiding the ‘Selflemént Adtoliitt-or'anyy Ceird tréingattion; '~
(xvii) - GUST OMER WM nt ‘at aiytime during th term of this Agréeiment, of uhi'al “Hifiourits due ungder this
‘Agreethehthale ‘been -pald*in fik gramit ' pletide “ainy security Interest Br¥en n-the Settrement
“Atodunt oF transaction-protesds 1o By PEreen, withodt' SERW; 'Séonsgéent; and-
(o)) CUSTOMER Will 186 B581 efforts to seEk Wppropriitions in Meﬂo futfil its: obﬁgam for ‘athourits due
. and owing to'SERVICERS urider this Agréemerit

Tan

14.2 SERVICERS represent and warrant to CUSTOMER that: S
() SERVICERS will perform their obligations pursuant to this Agreement in aocordance with the 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.

15.1 Unless prohibited by the Card Organization: Rules, CUSTOMER will retaln fora penod of at least
etghteen (18) months from the date of the Card- transacbon or such other Ionger period.as may be
required by the Card. Orgamzahon Rules, Iegxble pies or-images  (electronically. of . pﬂlenmse) of

- CUSTOMER's Sales Drafts, Cardholder qonsem,s or Pre-Authorized Orders and. Credit Drafts.
. _CU,STOMERS obllgatmn fo retam records.does not provide authonty for CUSTOMER to retain Card
' .mag,n;nc stripe data,” SR e

15.2. CUS‘? QMER wifl subqut to SERVJCEBS a Iegble copy or Jmage of.a Sales. Draﬂ..(;grdholder
consent fop,a Pre thonzed Ocder,or Credit Draft if gny I&sger reques(s one.. .CU,S;OMER’
deadfine for. pro ng to SERVICERS a, Iegble Gopy. or image af the. requested :Sdles Draft,
Cardl;wlder consent fora PrewAuttpdzed Order,or c;eq|tpraﬂis ten (10) daés after. thedg.e of the

Assued pecified. in,; Hftom SERVICERS. GUSTOMER
ackgxgy}:lgd%fs %QU‘SIOMERs fa§ilu¢g t.o,pr of y,a u? ly,requnddo any rems\cal Jequest
geh JEs s

A‘.' ot

’

16. Syste,m n nqS ste’“E'nha ; ;
. gﬂg # rasarwe.(he nghtgéez‘pndm tqs

o ﬂierMeichant Svstems r 8 peri
m to me—etSERWQER

3rghant
ent

’ pricin

G

&W mb’&‘ parties W‘Os mm 2

17.

senvvcs {u
.O;gaquﬁlm . Rules; any

#i dnd () 1o SERVICERS' e
cusromER a nov\ﬁedgesQEnd agreps airied
shaned with SERVIQERS' respective Afﬁllatgs. who nave a need,-to—know in connectlon w1th the

et e
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provnslon of the Sénvices; as'long as such Affiliates are under obhgat:on to tréat sdch informatlon
- Withhé'same degree of cire‘ad required bFSERVICERS. -

17.4 ‘In ‘addiion” to" the “Irfformation Security provisions elsewhere in this Agréement, _néither
- " -CUSTGMER nor'SERVICERS Will Usé:'stove, disclose, sell or disseminate’ any Cardholder data
*" obtdined in conriection whh'a Card trArRacHon (‘rfdﬁdmg the ‘names, dddresse$ drid Card

adeourit numbers of Catdholders), ‘éxcept in accordance withi'the Card Orgariization'Roles and

Applicable Law (e.g., for purposes of authorizing, completing and setthng ‘Card transacifonhs and

. resolving any Chargebacks frétrieval’ requests or simlrarisgh mvolwng Card fransa ctioris). The

g m Wl ntﬂ“aﬁiﬂy it indfance 6% céourt or gq mehtjﬂ req(iést ‘subpoéna or bider.

o e any/Bardhiolder Yafafr parposes adsociated With QANK's fole & an
‘ ~;'Is§déf’fff§ua? cérd \bidier data’ls Herived-from a Card transaction I whlch the Card ySed was .

* “Issuld by BANK.lirtHer; i dccbfdancd With the Operaﬁng'%u’!%e ‘CardOre ahrzdﬁoff'ﬁﬁl s and

< iApplidable ke, SERVICERS Flly Saiéfite in shiitrg CardAdl éruhfa

Affillates, -othet fiiancial instititions, Meqtifatéty authorifiés, law éhforoerﬁ‘ént‘h ’anu any

other Persons authorized by the Card Organization Rules and Apj Yncﬂlﬂe Law; Jri-addition

SERVICERS may r? ipate in_shari qudhol gt f Cafd’ Fg’gmgzqm or yé

" card . LS
175% lczesmn botaifowniershi nnm idti ing o+
' Sl ﬂ;% i zﬂzﬁ;m i

174 IentonY m{my v s
17.8 * Except a8 Spedmw pmvrued for he\'eln thls Semn doeé. rﬁrcdhfeé

alf whorighil adt CU&T

F xTs k:-.'_ G AT :

- diy> bty réh?siéﬂs in the oontrﬁm'_‘ ' 'd'dcmnerﬂ?’for a ther a&:bu ts
, s% M%K g{% jfe and &xtH vﬁfﬁ’ﬁAMsmﬁs ,a::/e
: és;, ' ?oiﬂ? \gué’b e @T‘ﬁwﬁ Sénlio:§ e, g t’?)'étaé.‘Mé?& t

iid 4 & ; an
Seﬂk&%borpora %gmy"o'thér MCéﬂs?of Semces under this Agree’r:!sem e

18. Examinauohs Aiidits and cérrechve Abtio, - e

3’ SERVICERS or fhieir res gecﬁvé Uesngﬁees Wil haVe the’ right dudng th' erm of
this Agréerfiertéind Tor orie”(1).9éar therdafter, upb réasoriable ddvance written notice ‘ghd ‘duting normal
business "R, 'to’ ‘¢ondlict “a” review of the bodks, tecdtds,’ ‘operations and Merchant Equipment of
CUSTOMER; ‘Merchiant’ ‘Ploviders ahd CUSTOMER's other thifd party service providers to determirie ‘or to
verify CUSTOMER'S and-thieif comphance with CUSTOMER’s obligations under th’!s Agreemen(

178 thosmmsn a&ﬁ%ﬂ:( SER\I]CERS (%a%_é?an”féie&éﬂféﬁ:&aﬂoh fr

)

18.2 Card Organization_and lnvesu ation. CUSTOMER 'will, upon reasonable prior “written notice from
SERVICERS and as directed by any Card Organization, permit any Person acceptable to that Card
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Organization ta examjge and. audit the records, operations and Merchant Systems relevant to such Card
Organization, Tne scppe, standards and frequency . of the. examinations and audits will be determined by the
Card Omamzan _requesting it. . The: resuits, .includipg, but not limited. to any .written reports of such
examinations al audlts. must be made available to the Card.Organization requesting it aqd SERVLCERS
Al expenses related to such exammau;ms angd audits.yill be paid by CUSTOMER...

18.3 Bgngﬂgﬁgp CUSTQMER must-prqmpﬂy take, qorrecuve action acpeptabkp o SERVICERé and the
Card Organiuﬁons 16 reglify. (i;any fallue. to comply with this.Agreement; o any prablam identified.dn any
report, tion-or-auditthat could rgasonably Be expected to havg an.adverse impact on; WCE S,
Issuers, Car O{ganizquoqspr Oarppoldqf&ami( i) myc.ongxol deﬁaenaes |dennf ed in such! repa L

184 R u epgle NQM(h;tqu ng anythmg 1o ;hp contrary in. Sec‘uons 1.7 (Oonﬁdenﬁabtymnd 20
(Informauon Begurity) «€ ,lhe, reement, CYS QMEBJ,qgrees ta -provide reasonable access fesMeschant
Systems.an TOME 'Q;(Qdﬁﬁqannﬂg Is -and those .of Marchant Providers dudng nomm,hu;mess
hours for examlhation 1o any. stgtmor fggqral agencies with jurisdiction over, SERVIQERs,or any

Card Orgarﬂzatuoq upon CERS' prigr wrmen request

[

gkt uh’g iR 30 K ,;« R i
19 Rgperyadc Sﬁwﬁ&vlvm -@“ o
191 Ul t permitied under, Applicahle. faw, CUS)IOMERWMW&SWCERS

Athe. M%Wuvﬂ pursuant.1o the tenns.-and mwoyé&forth
injtial.e uch ReserveiAccouptshall be sel-by;SERVIGERS, in
acassing tﬂsm andme antleipated»rismf loss

Yoz i nase

At ‘R‘t g :zeoox AL e e N AR
g G WA INE T T BT VI S A F T e\! il

193 ousmuER's furiis: tm Radee Aieomnrwm‘-smdem w Mhé Charg
. aqamumﬂm ahd: oﬂieﬁam dadétion cumm b - mwfm‘h tﬁs

- requifelibg. SERVICERS: henelmder Shatlaba?i mansrial ayﬁuﬁ ofstmmm urudéf mis
1 X% ‘n{ AR
R T ARG L e e »-~\‘ru-v T
1944 mm«mmm mdmp&m’uwmo M‘BUMMER‘e berfémﬁmb of - v
mmdmﬁamam under this'Agréetielit; and: awwmmmwm%mnw Vi
- relatett aguiprtierof related sérvice BUSTOMER grants SERVIGERS vcaamymtémmm
o uansaeﬁdnunmvproceeds ‘the Séttlenent Account; the Reserfe-Abcdurit (if dny) and-aRySther
depbsn(dty 'reserve or bank aoodbnt he!daby’GUSTOMER*WH\ SERWGERS thie Bémem&ﬂ

RSP

ot Y ¢
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Account at any other ﬁnandal institution, Mrether now ex!sting orestablished in the future, and in
*the‘balances and-proceedsof all those accotints; any filfids due GUSTOMER fibth SERVICERS
* and any of CUSTOMER’s ‘propetty held by SERVICERS ‘and SERVICERS"re!pe%tlve Affiliates.
SERVICERS may"énforée ‘these sewnty’ihté?&ﬂs without noticg or demand to the extent
permitted by the Card- Orgamzatlbn ‘Rules .atil Appiicable Law. The security interests granted -
- <under this: Agreement will* sirvive “the ‘téfiination - of’thl%’Agreement until all CUSTOMER’s
©+ cbligetions are' #ir&VABaBHy HAId’ Bhd: pettdfiiied ih Wit 1 GddmicH: CUSTOMER's assentto the -
' S ks AgEament: Wﬂl‘&é"eﬁhﬂdeﬁa"GUST’OMER's"’dy“reémem to°obtain and’éxetute an
- afpripifaty cohtrdl- sgreefient, pur antﬁ"‘AmdeD bf*tfie Uniform Comfnercial Code, dmong
Ccus ER, 'SERVICERS ny “oftier - financlal lnstltution under which agreement
- "SERVIGERS; GUSTOMER afid that gther filciarii&ttGtion agree to the disposition of Tuids in
© + i BAtfIeett AGcodt MERases: Awﬁtfofgg Biher atestmt ot prOgényQ'ébréd to the"

¢ Sebiiity itérast 1HOHFlS Agibament thoot $E Y CUSTOMER  'provided” M Such
: agreememwm riot' osngare cusromea wm@é@m tb‘SERVfCERS‘ T v
EYKEES N FIIAL Y PRy N

19.5 In addition to any rights now or hereaﬂer granted ufder: Appﬂczble Law and not- by way of
limitation of any such rights, SERVICERS are hereb authonzed by CUSTOMER at an tlme and
from time to time, without notice or demand to CUSTORMER 5F 10 My-othier Pérson (any siith
notfoefhﬁdﬂemanu‘ﬁb?ﬁgm ga TSR ANt Wﬂé Bnd 1o
;%égémmﬁgmgmﬁsmﬁ;m nfg oy s o

irs a 3 orrh
‘SERVIDERS" oF- arfy ShEERVICERS tedettivekahiilats Tor i/ related Bt rélated
services™ (including “any " check gidrantee &nd°'check verificitioh servigés),” wmmer such
obhgatnons are Ilqundated unﬁ mdated fixed, contingent, matured or unmaﬁ:ted CUS’T‘OMER

16 my execite” erid ' gogE Shdueh déclifidnts” as
m’aenmmwm e%oﬁﬁ m!efé&t ﬂ‘ght of’

L v N e 3\,.*0'“ S

S B

VIV T aeSal e ‘7Mﬂ‘x~$€ IS SR TRt X LT \,'-t‘g ax 3l -;(,ab( aq STNGFR
1O N SO« FAAR B Gt iy O OB 5%, Sehvicers
e AR Y PRAFAPDH m" ' : grediie” any
N efvicers'

’ forth- 52751-, RUEENAS

» ’f’i‘h‘« wHe, ’m"‘ﬂ S DN

i S l'\,ﬂ'ﬁﬂ '_\ﬂ rﬂ& }a;‘o GF . :, \n \,@ .41" h )m; oy "'z.- .
adomwmmmwm%m mmms ed In

the Visa:Geedhaldag: iaformatian: MHME;MM!W% uammm Brogram
('SDP”): g1, Risgaves etworis dnfommationsend Secuity Compliance (BISQY). Ve addifjgntto all ather Card
Organﬂaﬁpa-m@m:ormmmdup .Additional, mwmwtbe GISRBOR: pregrams and
DISC bmvm Al m aMige.. by .sile;, rwvrlsercenyieian” the yvidesierCand: ‘web.  site,
astengardsoom/ba ; ,ngmwv'nreNMs roet v anelTn T site,
8 comifraudsecuritvidiseal~~t:.ang.«--~at . .athe s 1 PCl- . . «D8B»:- - web - site:
A eaurityStendands mmmummmw mmmmfmhme
to tlme.,-l m wmcmmm:m only servicas and Meschant Eguipmentthat have
been oew 3E)ﬁl 0SS compliantbyithe-eard:Oranizations.: CUSTOMERmusl-have-witten ggraetpents
- Proyiders - requising ssuch; compfiance. ¢ - GUSTOMER s ~responsible ~for «demonstrating
CUSTQMEMM«M Emvidan’ compligace with the ‘GISR; §DR-DISCy sdNBCI DSS pregrams and
providing -SERVICERS or: SERVIOERS : designesmith reasonable accass tn QUSTAMER's itagations and
facilities;. gnd,.ensuring that .Mercharit Providers. pravide reasonable -eccess to thelr: facilities, to werify
CUSTOMER s and Merchanl Provuders abu' ty to pnevent secunty wolatlons R
o LN R S :
20.2 Qm;@g .ﬂUSTQMERmust. andmwtamsure m&Memm'Prgmders have mamtain and use at
all times, pmparcPRirols.as: specified in:-the©ard Organizaion Ruled end Applicable Law for secure:storage
of, limitad-acoess¥1o,and tendedng:ucveadable prior o-tiscarding; atl recofds icantainingGardholder-data,
Card imprits and: Cardholder: signaturas - CUSTOMER:must:not retain o¢ storg magrefia Stripe or PIN .data
or Card Validation Codes . afler.a transadtian has-been-autharized. i CUSTOMER stpres any -ejectronically
captured:Cardholder:signature; CUS]'OMER mayfeproduoeusuch sngnamr&mlyupm SERVJOERSf request

20.3 Costs In addition to CUSTOMER s obligations as set forth in Sections 13 of Exhiblt C lndemmty )
and Section.12.0of Exhibit G4 (Fees; Adjustments; Collection of Amounts Due;: Reconcilement) of this
Agreement,df-GUSTOMER or-a Merchant: Provider. {or other-Person. used-by GUSTOMERY) Is determined by
any Card Organization, regardiess:of -any. forensic- analysis.or report, to be'the. likely source:of arty loss,
disclosure, theft.or. compromise of Cardholder data-or Card transaction information (together, *“Compromised
Data Event’)..and regardiess .of -CUSTOMER's. belief  that. CUSTOMER has complied with the .Card
Organization Rules and Applicable Law or any other security precautions and is not responsible for the
Compromised Data Event, CUSTOMER must promptly pay SERVICERS for all related expenses, claims,
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assessments, fines, losses, costs, -and penalties and Issuer reimbursements xmposed by the Card
Organizations - against. SERVICERS. (together “Data_Compromise Losses”), provided that. SERVICERS @) .
have provided, in written. form, all informafion.and documentation suppoding:the :assessment that the'card
brands provide; (2) make everyattempt to ensure the cardrbrands.are (followlng their rules.and: .regulations
regarding the 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 to calculate the assessment is correct to the hest
of their knowledge Lo Lo ) ) R SRR ;

20.4 |§§gggg§' In addition to GUSTOMER's, abligations in Sections, 13, ihe Agregmisit - (luqemngty)
and 12(Fees; Agjustments; Qolledlonpff Amounts,.D: %ﬂl&m 1& N .20,3 (information -

Security -~ ,Costs) - of, .this . Agregment, . £u$
expenses qnc{ gialms made - by, {sspers.. g? a(d

the loss, d FQI:;W,
procedures agim;(uster by “?;mp rgqnlmﬁons
' (Appeals. K‘SERWQ

‘u i

§§S;§fﬁ

contest - or,apggaL' /

SERVICERS, wtueh DL
opporturutytoadvnse et
penalty 0%, fine, . .The 9
and lfCUSiO asks, CERS 104
amount; relumeéd tQ. 'SERVICERS. ¢

CUSTOMER,

than 24
requu'ed ”f
Orga u:xl{e,l o]
immediate]
Mercha g
that upo A h&h
alter or destry
regardin ny .““ ;
related 6 US' t‘ {5
Comp

prar s e
'2" .{% QX

represedly . .
mePc;lm&,th f

21. Comﬁﬁaﬁce with App lo Law.'" ?\, b

agree to’ i ‘%ﬁ ADD ple Laﬁ }1-3"'\:9'
would eadsé BRI .& ﬁw""* :
Appllcab LﬁWWﬂ “f "'Of] d y s fot () | wWhich e e on
regulaum’ﬁw b tine ‘. 2 l = ’ e % _A X ’ ”4 3 4- v v e -
Law. C lﬁERfuﬂRéfa Pﬁ‘eﬁ% rﬂé afion Fedbested b0, Ahy SERVIC
. as such SERVICER deerhs a"afﬁati‘hg” %, ﬁcévﬁ(i\' ieabi Ay CUSTORER mat * -

not use the Services for’ transactfons prénibited by Aﬁbf icdBle iéw 6
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those prohibitedfor aléoholic beVerages tobaceo products "gamblirlg,’ Intemet gambling (for exanple, thoseé
prohibited by the Unlawful intemet Gambling: Enforcement -Ad* 31°0.5:C."Section 5361 ef §¢4:, 88 may be

amended* from time - to ﬂme) drhgs, WBapons "admt-conteﬁt matédal or aduﬂ Web sltes servloes or -

entertamment
Dy e - B i ot

22, Flnanaal ‘and Other Information.

To the extent CUSTOMER's financial statements are not pubhdy available, CUSTOMER agrees to prowde
SERVICERS with such annual and quarterly financial statements of CUSTOMER which CUSTOMER
preparesh the ordinary course of business #ndn acdbrdancs: wiﬁ') *apbﬂcab!e state lawe CUST@MER‘MH
provide ‘sith $tateméifs 1o’ SERVIGERS wﬂhln‘bne i rbd'twen ity (120) Yy aﬂer theg end ‘of edch fiscal
year, in'thie ¢éise f anindal af stdtémen : (45) dhy?‘ 'énd dfeath lmrter in

the’ case”of quaiteity staterfiénts \ Sueh iahat igentiedt ‘%égm rféi‘, "uS,

generally'accepied accoufiting pinciplés- dpfgﬁébie m-do\iernm cug@ei
such other finafi¥ial Statements and other inforiation ednceming
compliance with the terms and provisions of this Agreement gs S
CUSTOMER ‘althorizes>SERVIDERS tatobtaif rofh ’ﬁ&ﬁes ﬁira

 CUSTOMER &4 “ithortiad  ifider- s AgrBhieit. ﬁsﬁcﬁy

connecﬂdﬁ‘mmmir ‘aetérmindtigh whafheF1o s

financial tridteredit stats afeum‘ ER * Pusudtit 16°ApBiab
SERVICERS afé'ob gml dl ok niécks datyr ik
request, CUSTOMER $hall MCER orfh ?’ e

s\
to CUSTOMER'%‘fadhﬁés m-&eobrcrs or- theC plipbe

23. waraAies Uinftdton o Liabiity Exalus! ( _
234 blsthaihict 6f Wartdhties! YIS ABREENE
" EXCEPT AS “ERPRESYL Y- PROVIBED = 4&4 176 H
" AEP 4‘ BISOEA oY @“ 0' t"‘m.’é*c \i
i .

' . : Vb fé‘
TIEN -~ R ?ﬁﬁl ?f%* *-ss"“"‘
; Sy M*"“

NY '€ ofg'i;u'(“v ﬁ:u I"ﬁ!t‘:ﬁ Al

R THIG &WMS-ME
RELATED OR UNRELATED TO ONE ANQIH ) FQR ALL LOSSES CLAIMS, SSUIS,
SRNTROVERBIES::):BREACHES, . QR DAMAGESJFOR AMY, GAMSE \WHATSQRVER
(NGNGB NOTIMMITED, A0 THRSE ARIBING -OUTAGE; QRIRELATED FQ-THIS
- AGREEMENTY: SORSTHE FQRMOFASTION - OREGAL THEORY SHALL:.
- NOT - EX@EEDR! THENAMOUNT:. OF | FEES : (OFMER 5 THAN - FHIRD GPARTY: (BASEDS FERS) -

RECEIVED BY SERVICERS PURSUANT TO THISPAGREEMENT FOR THE SERVICES IN THE -

- IMMEDIATEL Y PRECEBING 12 MONTHS. - T @ eral W el Bag
23.3 Exélusion ivr ConstayLisitiat aanmrwemmsmmmw&@ IN IS Aﬁmswr

mmmﬂmmmWmem SBE tyasre"
~ UNOBRCANY THEORYFOFITOR mmwmammmmmmmm
mnwsrwm EVENE d%mm CEXEMBLARY. -
PUNITIVE; ‘SFEefK!:“‘NC em‘a mmhgc J cogsmuemm ts,, - cwd#
“WHICH 16 REREBY ' EXCEUBED BY AGRE “YHE - PARTIES 'REG,

WHETHER SUCH' DAMAGES WERE FORESEEABLE OR 'WHETHER"ANY PARTY'
ENTITY, HAS BEEN ADVISI;D OF THE POSSIBILITY. OF. SUCH o_‘_ AGES. X
ACKNOL Dées AND AGRE T P ;
*ﬁkgﬂw ED ELSEWHERE" (N )‘ﬁsmg EE] ‘ENT' s‘.ﬁm.mgf
PARAGRAPH.

24, 1 dlCt:at,bt Party, Banetisiar -
conracate e P, Sl R ey a.ﬁh‘?‘s“ m'd‘qg“’ 'ﬁw o ‘éﬁ%ﬁﬁw Sgage,

iz

subcontragt with oc use. its ; s andlpr o ef, Pgrsgns as, hey ‘_ ﬁnpd) fo. pfﬂwngemces and
perform agy EI{ its oblig igafi or)s under; this. Agree nl SERVIC , res| qqlxye Aff liates. .and.aqy Persons, g\seed
by SERVICERS in prayiding the Semces are third parly beneficiaries of thgs Ag egment and each of

may enforce its. provusions asit was a party heretq Excebt as, expressly pravided Jn ih;;)\greemenf nolhmg
in this Agreemeni is intended to confer upon any Person any rights or remecf ies, and. the parties do not
intend for any Persons to be third-party beneficiaries of this Agreement. .
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25. Publicity. Neither party will initiate pubhcuty relating to this Agrpement wuhout the .prior written approval
of the other, except that-either party may make disclosures required by legal, acoountlng or regulatory
requirements. In no event will either party publicly disparage the other party. . .

. 26. Force Majeure. No party hereto shall be held responsible for any delays jn.or fal]ure or suspen.slon of
service caused, directly or indirectly, by mechanical or power failure, computer ctions (indl
without limitation, software, hardware and firmware malfunctions), failure delay or. e :
processing a transaction through the ACH Network or Federal Reservé sysfeht if appllca le, the
nonperformance, delay or eror by a third party or in any other third"party systert (oﬁer than‘any Merchant
Provider or Merchant Provider system) for any similar cause beyond the reasonable coritrol of such party,
including without limitation, failures or fluctuations in telecommunications, transmission links or other
equipment; any outbreak or escalation of hostilities, war, riots, terrorism or civil disorders in any country;
strikes, labor 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 parly or any governiment authority, or other causes reasonably beyond the control of such party. The
foregoing shall not apply with respect to CUSTOMER'’s obligationi to make any payment due to SERVICERS
pursuant to this Agreement.

27. Choice of Law and Venue. 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 part of this Agreement is not enforceable, the remaining provisions still remain valid
and enforceable. To the extent permitted under Applicable Law, the exclusive venue for any actions or claims
arising under or. related to this Agreement shall be in the courts of the State of New Hampshire, and each
party submits to the jurisdiction of those courts in connection with such actions or claims.

28. Intentionally omitted.

29. Intentionally omitted.

30. IRS Reporting Information. Pursuant to Section 6050W of the Internal Revenue Code, merchant
acquiring entities (like BANK) and third party setflement organizations are required to file an information
return reflecting all payment card transactions and third party network transactionis occurring in a calendar
year. This requirement applies to retums for calendar years after December 31, 2010. Accordmgly
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 2011.

In addition, amounts payable under Section 6050W are subject to backup withholding requirements. Payors
are required to perform backup withholding by deducting and withholding incomie tax from reportable
transactions if (a) the payee fails to provide the payee’s taxpayer identification number (TIN) to the payor, or
(b)if the IRS notifies thie 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 that includes the transactions
for CUSTOMER's business.

31. Survival. This Section 31, Sections 12-15 (inclusive), Section 17-20 (inclusive), Sections 22-25 .
(inclusive), and Sections 26-30 (inclusive) will survive termination of this Agreement.

32. Card Organization Disclosure
Member Bank Information: Bank of America, NA

The BANK's mamng address is 1231 Durrett Lane, Louisville, KY 40213
and its phone number is 800-430-7161

Important Member Bank Responsibllmes : Impoﬂant Merchant
Responsibilities
(a) The BANK Iis the only entity approved to (a) Ensure compliance with

extend acceptance of Cardholder data security and
Visa and MasterCard products directly to a storage requirements.
Merchant (b) Maintain fraud and Chargebacks
(b) The BANK must be a principal (signer) to below Card Organization
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 Merchants must comply; ) Comply wuh Card Orgamzatlon Rules
“but' this *information may be provrded (d
CUSTOMER by BANK.
(d) The BANK is responsxble for and ‘rhust
provnde se;ttlement funds to the
- cordarice: with the tens

: of;hfs en; ' - e
(e} Th e{ﬁ is tespopsible for all funqs pe'ld L o
,,le] reserve't at,are ved fom'settletent. .. . L

ot
ot
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The following terms shall have the following meanings (such meanings to be equally applicable to both the
singular and plural ferms 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 Penson -that, directly or- tndtrectty (l) owns or controls a party to this-Agreement or- (tt) is under :
common-bwnership or.control with a party to this Agreement.

“Agency” means a State of-New Hampshire agency, division, office, department, bureau, commrssron or other enttty
performing a-govemmental or proprietary function for the State of New Hampshire. -

'Agreement" means, collectively, this Agrgement (including the Supplements) and the Operatmg Gurde each
maybe ﬁmended‘lrom time tortime. , , o

“Applicable Law' means all federal, state and Iocal statutes, ordinances, laws regulattons and exe(’:uttve‘_ ‘
adrhinfstrative- and Iudtcral o\“ders ‘applicable * t tis Agreement the transactions or other matter;
conterfiplated under thfs Agreement (including.’ wtttto@t’ mpttatton the rules and regulahdns promu[gated by
the, Ofﬂee of Fonetgn Assets Controt of the U S. Department of the Treésury) and all amendments thereto '

~Autficitzdtion™ means an approval by, or on behatt of, the lssuer to vattdate a Card transactton An
Authonzatjon 1ndlwtea ‘qn}y the, avattahttrty of the Cardholders credlt limit or tunds at the trme the

¥y e

prgsent VWB intgjlectyal p erty trnow-hqw, and. any,other nfortmﬁoqmat h..
apdws( gysjems Whe qum:am Pgrsonsused by,BAMS. .. ., .

BamuptcyCode -feans title 11 oftpe Umtod States Coda, .as amended from ttme ;o txme

Bustness Day' meam Monday through Frtday; exdudtng Bank holtdays

-

3 Mt'mmedanm mwmmofmcm,m tthn
: @sfront of 0. American Jxprass Card. Visa's-Sard Vatidation. Gode 6 knownsas, GV
MWW Mﬂmw&m«acmwmwm@im«mwam~
Validflion Gedes wre-used fo.deler fraudident use, Btanﬁcuountmntber in a non face-to-face. envtmnment«(e u.;

mail orders tetephone orders and tnternet orders)

3

'aarrwmmwmmmmm 'tbmand smt.ectton cause ofagbanor proeeedtmofanyhm tdndo:t
mummw cwﬂeeund»m.tortﬂams) A RO VA2
ek k'".ul‘l v ""’E NS Al L .
“Gredit Cart¥inpins: 8 mummeaﬂdgm‘m amtsa. mcara Discom o -a GNFM
omﬂmnemmmmdg ‘the  Guidhoider 4o oy goods. or-Servicak bn credit:and, {0 the exdeit-fie » ™~
Suppteme_m:se ¢ e.avaﬁddewoe mmnunhémrahotderftubuygoodsoroervtcaonmand i

PRCAE G M mwutz:-;:’;;t-rit o

wy em ertocusrbmm e dieF
efectf%té bhﬂe?*bt‘sbtné étr.er

remn‘rd'w*m}tqwmﬂrt‘ nadé'by tid"C!
form, &l | of whichinast confotr to Car Grgatztion Rukes andftmpprwbt Eaw.

Debneard'umatﬁérpmmbﬂwormmmn*mmcam o «1»,' :

PR e 0 omer

ik RS SR T I R gl
"Debit Networt(' means the teteoonmwntations and pnoceSsing systern of a shared etectm’rﬂc fuhds transfer K
network. : ‘
Ay T V. T SRS TUR BT

“Discount Rate' means a peréeﬂtagé rate andlor amount: changéd a-merchant tor processing’ its qualifying -
daily Credit Card and Non-PIN Debit Card transactions|: as further described-in Subsection 12.1:of this.
Agreement.and-in the Fee Schedule. Transactions that'fail:to meet applicable interchange requirements -wift
be charged additional amounts as set forth in'Subsection 14.1 of this Agreement and the Fee Schedule.
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“Electronic Benefits Transfer” (‘EBT™) means the electronic transfer of govemment benefit funds to Individuals
through the use of Card technology with pomt of sale terminals, as further descnbed in the applicable
Addenda.

“EBT Network® means a shared electronic funds transfer network that.is-used by its members.to assist
government agencies in the:distribution. of benefits to eligible Recipients, whether such’benefits are for the -
delivery of services or the transfer of funds or information.

'Electromc Commerce Transaotron ("ECT") means a Card. transadron that occurs on-the Internet, as further:
described in Section 7. . .

“Fee Scheduie” means the fee.schedules provided with. this Agreqment. |r10lud|ng. without limitation,. Schedule A
and any attachments thereto, and all additions or changes SERVICEFES make to, them, whether contained in
updated verslons orin separate communications, : e .

. fmprlnt tt]e me;ghant’s name and D number as

a R )-*n" - . S N

“Imprinter” means a manyal or,'electrlc machine used 1o p
well as the Cardrtoldg:‘s name and Card ndmb‘eeo?gd'l‘

“Issuer” means the Card Orgamzatron or fis ﬁnanclal lnsutulmn member that has provrded a Card presented 10
CUSTOMER by a Cardhglde for a Cafd trdnsaction. . e :
“Location™ méans a phySnc:il focation, lntemel address. division, processing fethod or buslness actlvrty for whilch ()
CUSTOMER has requested and SERVICERS have approved the assignment of a unlqbe merchapt account
nunm or (i) SERVICERS 'have lierwise delefinined & Unique merchafit account numberﬁ' Feqlied and haVe
assighied if.

“Losses™ means'any liability “obligatlori, loss, dariade, mhent, séttlel'hent. cosf of eipense o? any kind o
(inchoding 4 %@ gmm W gh eo8fs); fey%ﬁﬂés} olWhéthbr sittls bgdught ﬁ;
asg&srﬁehtﬁeomg“ : 'byiny*csrdo»‘q"aﬁ&!tlon A

“Magnelic Stripe® meahs asthpe Sfmisignétic Fitormation’ ummto mebédmf a plasucCrecﬁt or Deblt Card Thé
Magnetic Stripe contains essential Cardholder and accomt iomaton.

“Marks” means names, logos emblems bl‘ands semee marks; fraderhams trade names tag hnes or other
proprietary designations.

! ‘)i."

“Merchant Equipment” means any and alt equrpment CUSTOMER uses ln connectlon with Card authorization.;
cleagring,: : completing, .*settiing, transmilting -or -other related- ‘processing;’ incliddirty, ‘without * limitation, - -all
telacbmminications “fines.ami hwireless - conmections -Bhd: Software Hexchding - BAMS s:mlme) ‘Purehased -
Equipmentzand MerchantSystans, efminals, card:readery, Mrciandise and card scanndri; printers;‘PIN pad -
deUVéces -gnd «other hardware, . whether uwneﬂ b/ eusmMﬁR Mefeham Prbvldea»or othef'Petsens IBM by
CUSTOMER. R o

“Merchant'Pravider® means-any Person engagedrbyCUSTOMER’to; provldeeervloes\m GUSTOMER lmolvingdr
relating -to (i)-access .to Cardholder :data, transaction :dataor infermation:related: toeither: Oardholder:.data - or:
transaction data or (i) PiN encryption, including-without:limitation, Encryption- Servica Organizations .(ESOs).
“Merchant,Provider” also includes any cotporate entity ot franchisorthat provides or.contrels a centralized.or hosted
netwomenwomtent mespeqtrve'of whethey. cardholder data js:being stared. transmrttedxorpmoessed through it.

. N G T P Y
'Merchant Systems means any and. all Card,aceeptaqee angd; prooessmg syst.ems used hy. GUSTOMER (excep&
BAMS Systems), including, without fimitation, Sot‘lware.(exoep BAMS Software), related documentation, technical
formals anq,speulicatrons. technical and business informatipn related to lnventrons and present and.future products
and .pioduct lines, inteflecjual. property, Know-hawy, ang,any.other- information that is, identified as, CUSTOMER's
systems, whether owned by CUSTOMER or Merchant Prodders or otherPersons used by GUSTQMER

“Nor-Agency” means any govemment entity, mumcrpallty or polmwl subdmsron (other than an ‘Agency) located in
the State of New Hampshire, such as a city, county,.public university. or other agency with separate statutory
authority, or delegated authorlty from the State of New Hampshire, to procure services for itself.

*Non-PIN Deblt Card” means a device with a Visa, MasterCard Dlscover or other Card Organization Mark that is
tied to a Cardholder’'s bank account or a prepaid aocount and which is processed without the use of.a PIN.

“Operating Guide” means the then-current - manual prepared by SERVICERS, containing operahonal
procedures, instructions and other directives relating to Card transactions, as amended from time to time.’
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“PAN Truncation” means a procedure that results in only the last four digits of a Cardholder's account number
appearing on the copy of a Sales Draft or Credit Draft that the CUSTOMER provides to the Cardholder and,

as required by applicable law or Card Organization Rules, the Sales Draft or Credit Draft retained by the
CUSTOMER.

'Per.;on' 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 Debit 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 PINin the merchant PIN Pad.

“Pre~Authonzed Order' means any Card transaeuoq genmtted by this Agreement for wh!ch a Cardholder prqvndes -
CUSfOMER advancg permission to charge the Cardholders Ca:d kSr recumng sales, delayed ¢eﬁvery o;ders or
‘other preauthorized orders. :

“PURCHASED EQUIPMENT" MEANS ANY AND AL ERCHANT EQUIPMENT SOLD TQ CUSJTOMER BY_
- BAMS (OR fTS,APPLICABLE AFFIl,lATE) PURSU 'n-us AGREEMENT OR ANY‘SUPP MENT.

*Resubmission” Means & trapsactlon ‘that the CUSfOMER 0‘:?! & prooessed as a°St hp For\wird

st - . tiarisactih Ut ‘recsived a soft dental: trom !ﬁe%s“@th!e wetwork of' Card ¢ on. ‘The
‘.. ... resubmissibn transaction allgws "f 4a pbtaln: mﬂbproval formm dehialin mv T »
... case CUSTOMER;assumes the risk that. me‘)rgmaquonfa‘ﬂ% S 4 I PRI

"Sales Draft” means evidence of a purchase, rental or lease of goods or services by a Cardholder ffom, and R
other payments lo, GUSTOMER uysing a Card lncludlna preauthonzed qmqs and racumng, tsansactlons .

{unigss the cpntext 4equires Ott'em'bs)" 3
eiectronlc form or otherwise. Bﬂ g Hct

v"ahsﬁmondesiembqbycmﬂ’“&‘*" .
ig;a g’a;,ﬂ mdwmm

lfux e

nt | ‘#@ﬂ‘?"‘}?ﬁiﬂﬂd “W hv*ﬁ{
v g ;berepndgr” "W“ hadik s > - : .
“Softaret i any and s sofvdto
processes embodiediin or provided:in col Wit Wagwe@mﬁmmma!
or other nelated prooesmng, whe!herequlpment. .',sewer‘o( nternet based. L

Cs

" 'Sto:eandfoqaa{d‘. ans a irausacﬁnn miu;. ; _"_: o2 eH
. ‘.1' Q?l h}hé Oon. vhi] ) rh Pr8se Vi g 6 40 S
been restdréd. i< e SR '

““Terminal® rﬁeans a device placed in a Location which is connected to the BAMS Systems via telephone lines and
is designed to authorize, record and t;ansmit settiement data by electronic means for alt sales Card tran;adlons. :
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EXHIBIT D TRAINING

The Contractor shall provide the following Training Services:

Setup and Training.. The Contractor shall provide trammg 'to Merchant perSOnnel when settmg up a new
Merchant ID Numbet. This tr,émlng shall inctnde, but is riot Tifnitéd to, overview of PCI DSS xequxrements and
procedures for processing that minimize costs to the State

h

Contractor shall provxde thhin the first 12° xﬂonth‘s Qf the Eﬂ'ecﬁ\re Date a minimom of tWO on-site traunng
sessions to cover topics chosen by the State and a ‘minimym of gwo addmonal trammg sessions_in a-foimat
approved by the State (onssife, webinar gtc). Tom‘may be. recammended. by, {he Cantracior, .but.subject to: the
approval of the State. Durmg each of the remaining ye#rs ofthe Initial-Contract Term: andwy“ExtendedtTerm(s)
Contractor shall provide a minimum of four (4) txammg ‘séssions m a Tormat a‘pprovbd byﬂleState TOplCS may be
suggested by the Contra.qtor S o e . L ;

The Contractor shall providé-all-the propased Services; aetinls eqm
offices and assocnated fdéﬁ'hes throughom the Stéité Mﬁiout geogrqphﬁcal
o w B R PR S L KRR S
Updates ofAssocmtlon Rules 'The'Ccnuaetershm MpLEY 1ty the 8t e Co T'o
Association Rules. Contrattor shall: ﬁrﬁv{ﬂ&" peitiRs A RS mitoh i 'to beGome PLI comg it serve as
the liaison between merchapts. and.the. vanouM,Auqomtyans mluedgmtheBCIy aSS:lSt m the oomplenon of all
forms, and host conferenweans and mestings' asneéded by tﬁdmenngng: i e
Ongoing training and.monitoring.. Contmctor shall prowdeapenodm trammg to and momtor Merchants
relative to thejt"Securlty, self-atidits 4l prdcessing."ThIs' oh Tig Ard” m(ﬁiltogﬁlng shall ‘fclude,
without limita¥{on, information refative fo indnsfry best practxces and suggﬁstxons for 1mprovqment. o

[T
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EXHIBIT E PARTICIPATION AGREEMENT

This PARTICIPATION AGREEMENT (“Partit:ipation Agreement”) 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 any other third party providers
who enter into addenda to this Agreement in order to perform services hereunder, collectively, “Servicers”), and ,a

of the State of New Hampshire ("Non-Agency”). Capitalized terms used but not defined herein shali have the meanings set forth in the
Agreement (as defined below).

WHEREAS, Servicers and the State of New Hampshire (“Customer”) entered into a Agreement for Merchant Card Processing
~ Services, effective as of . 20___ (together with any and all amendments, addenda and supplements thereto, collectively, the

“Agreement’), for the provision of processing services regarding credit, debit and certain other Card transactions and other services 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) located in the State of New Hampshire, such as a city, county, public university or other agency with separate statutory authority, or
delegated authority from the State of New Hampshire, to procure services for itself, that enters into a Participation Agreement with Servicers and
agrees to become a party to the Agreement; and

WHEREAS, Non-Agency desrres to become a party to the Agreement and receive the Services as provided in and subject to the Agreement, as
further specified in this Participation Agreement

1. Padicipation Terms and Conditions.

A. Non-Agency represents that it has received, reviewed and retained a true and correct copy of the Agreement. Non-Agency agrees to
be bound by (f) the terms-and conditions of the Agreement to the same extent as Customer (butonly for Non-Agency’s use of the
Services) as provided therein, and (i) the terms and conditions of this Participation Agreement. Non-Agency further agrees to abide by
any decisions made by Customer on all matters invoiving the Agreement (induding any amendments thereto), and acknowledges that
-amendments to-the Agreement made in accordance with its terms will constitute amendments to this Partidpation Agreement.

B. This Pamdpat:on Agreement will remain In effect unless and untit It is terminated In accordance with its terms or the Agreement is
terminated, in which case this Participation Agreement will automatically terminate as of the effective date of termination of the
Agreement. Servicers and Non-Agency may terminate this Participation Agreement for theé same reasons such parties have to
terminate the Agreement.

C. Non-Agency agrees to pay in accordance with the énns 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 Settlement
Accounts of Customer, other Agencies and other Non-Agencies. o 1

D. Non-_Agency agrees that Servicers may share certain information with Customer, on an as-needed basis in accordance with Applicable
Law-and the Card Organization Rules, regarding the Services providad to Non-Agency In order for Servicers to carry out the program
established by Customer and Servicers with respect to the provision of Services to Non-Agency.

2. Notices.

A. Al 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 notice pracedures specified in the Agreement:
Non—Agencyv Name:
~ Street Address:
City, State, Zip:
Recipient/Title for Notices:

" Facsimile Number:

- Email Address:

Taxpayer ID Number:
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All notices and other communications to any party other than Non-Agency required or permitted under this Participation Agreement or

B.
the Agreement shall be sent to such party in accordance with the notice procedures specified in the Agreement.

C. Routine notices given by Servicers to Non-Agency, such as transaction details, changes in terms required by systems updates or Card
Organization changes and the like, may be delivered by electronic mail to the address provided by Non-Agency above.

3. General.

A. This Participation Agreement and the Agreement contain the entire underslahding of the parties and supersedes any and all previods
discussions, proposals or agreements, if any, by and among the parties with respect to the subject matter hereof.

B. This Participation 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 Sérvioers_and Non-Agency and their respective successors and assigns. Non-Agency
may not assign or transfer this Participation Agreement, in Whole or in part, without the written consent of Servicers and Customer.

D.

To the extent the terms of the Agreement directly oonfhct with the terms of this Participation Agreement, the lenns of this Padnapahon
Agreement shall control. .

IN WITNESS WHEREOF, the parties hereto have caused this Partiapatlon Agreemenl to be duly executed by their authorized 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 attomey

By: By:
Name: Name:
Title: Title:
Date: .Date:

BANK OF AMERICA MERCHANT SERVICES LLCc

(“BAMS")

By:

Name:

Title:,

Date:
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EXHIBIT F
. PAYPQINT SERVICES ADDENDUM TO AGREEMENT

THIS PAYPOINT SERV]CES ADDENPUM{ quPomt Advdp_ndum %) is ~among the. State of Navy Hampshtre41Customer")

Banc of America Marchant Services, LLC: (‘BAMS’);-and Bank of Americe, N:A.. {"Bank’) (unectlvelyBAMS and:Bank are

the “Servicers”), -and supplements the Agreemgnt for» Merehant Gam 4Prpoessmg, Semces, (Mreement) Agreement _

between Customer and, BAMS [T P Crne oy
1. Def‘nmons Capﬂaluzed telms used butinot deﬁned mvthls PamentAddendum awdeﬁned in the.AgceemenL

2. PayPomt Semces BAMS wul provxde Customer wrth a paymenta&mnmstrat;on sotutwn ('PayPo:nt‘ Segvpos )1hat
allows Customer to use an intemet based gateway (“PayPoint Gatewaf)tmanageeonsﬁmer ("Consumer’) payments ;i
and payment fransaction data mnhatqd apd submitted . via- in-person;. - pointrof-sale, payment;.kiosk,  wek.based. .
applications,. custgmer: rapresentative-.assisted. callg -or; nteramye AQiceregponse. ((/VA)- ehannels.c “Fhe: quPomt'
Servicas.are, pra 1q,Cystomer-by,BAMS andnotBank. Bankismataipartydo;this: Pageint Addend&mmfgpgsdt
applies-to-the:PayRaint Services, and,Banicisnetdiabla i Gustgmerimanyway.with:respest: nm»mmmewm
For mpuwosssofmzs Pawmnthmﬁem@swe' 'qu aodeﬁm -wefetsonly

PEREIR L D W Rk 3

2.1 Functlomllty‘, Thgéaygdm,sémm wllbenable" tomet 1o ;(i) consof@ate- mmémwﬂa wltlm me»ﬂédent

PR B I,..».‘f

Servicagpesting: fila(s): (i)-mview. Wmmbmm, il pegfonn rdetailed Caneymer naymeatzreseam |

el lais dale VEASNG B
(iv) revigw ( Y "

Consuwmmwm W
and Wﬂ%mww Wﬂﬂm v.

speaﬁ%mmmm omg
BAMS.j:, : nrw R
L g

%amtmeulw«mmw o

wastins 1 A, :”ﬂ'}
3 f’;\" 1"1']‘40% ic/"“”

«‘c‘@‘*

' {lr[ h‘ s'llf’w‘t‘

22 P

aymepidy e-DavBaint S
che e'L m mvm@ms'&f ) cradib
(iil) debit card payments (signatare, PIN

Ch y B . 0y
f:utmo‘:gd‘awmf
:;a:?:z W@ﬁﬁm&m

i . $ ? ,I i l RS A bi oy y ‘u I . iI .
account, or (4) for which MICR Line errors May not be systemicelly rasolved lhmﬁl’é Miﬁmﬁe afor-..

which ng notification.of chapge: Informaﬁqn Is auqllable through {he banking smlrnsor AC 1 network) Qﬁﬂ) ma
WOCGWMKW $20,000:000 5 2w i ERRGHVB DR 2 = i RS2 ey :
W T Ve i ﬁ)f«QH‘vaK@’!‘v .j o QR ¥

2.3 Fraud Dejacion.. TheoPayioint Secdsascers fon 4
cw2 mﬂawhd&homr mmmwmmm Qfin
PSS R it g emen B SRETOE TRl rL NSRRIl BNy - S A
2.4 Convennence Fees. The PayPomt Services will support payment data management‘f»r fixed andepe{m*baaad
convanience fees that are assessed and collected by Customer, Including the ability to track the primary mmanﬁod
convenience fee as separate transactions or as a single integrated transaction. The PayPomt Services dq;nal-pracess .
settiement of canvenigace fees as part of the Customer's. convenience. fee. program; -rather, .the, PayPoint -Services
enable tracking-and management.of ogmvenienqa fe.data submitted with-other payment datareagived: froma: Custoner .
that assesses and collects convenience fees. Customer is solely responsible for complying with applicable law, the oard

association ryles and NAQHA:utes re)gted to |ts lmplementatlan and oolleethg of oonvenience faes ..

(OMMMS-GWMWBam TR

i 'WM#MMMMMM& 5o

hes

BN li . ’

25 Applucanoq ngqmmmg;nter{ages fand, lntggrgpqnt 'Rng PayPolpt ,Seryices will lntegaate t\wﬂvcustomefs;ensbng
payment processing:&ervicas. ¥ia: i) real time integation-of-Gustomer's front end wehsitg-with.dhe PayRoint Servicgs -
applicationyprogramming rinterface; i) XML, batch. integration;: ot - (jii)the FrontEnd Splution,dessribeddn Section. 2:6.
below. Custgmar mustjmplement any- upgmdes jn(the Bay?athgmees wnhm @ commercially reasonable period: of
time after recel,vmg,the updates. ... e S ay P T C oY
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2.6 Hosting; Marks. The PayPoint Gateway is hosted through BAMS Upon Custonter's -election, BAMS wili also provide
Customer with a front-end solution (“Frdnt-End Solution”) that Is intégrated- with the PayPomt Services that includes
(i) ready-made; persondlizable  website andfor. interactive: volce respdrisd: (“JVR®) ' services,-and (i) a toolkit for the
Customer to iHidnage its web-site ipersonaiization. ' I-Ctistomer Blects 48tk e ayolit Sbrvicas' F nEENdSolution, -
Custorfigr may. alsa customize it to'inciude Cit¥tdmers Marké (deﬁned Selow) wrrtha website. “Castonieris resporisible
for proViding the Marks to BAMS 'that Customeér would fike Icluded in a ctistertiized ‘Front End*Solution; ‘and; in-
connection therewith, grants BAMS a non-exclusive, revocable license during the term of this PayPoint Addendum ‘to
use the Marks provided by Customet -in<connection:with+treation’ of: abeustomized-Froht-End: Solution. - - Customer
represents and warrants that it owns or has obtinet tie' necdshry licarises'or Hights foi BAMS 0 display- or us&’all
Marks eprovided-by. Customer wher: creating & customized" Front-Efd Sdlut!ah ‘or emewvlse uslfig such nrarks in
conne"%dn“m‘!}d%tmﬂe?suseofme Pabelnt!B’eMdés':‘ 'iiQi’-. W e T Jor. o3 t::;‘?" O VN IERIFRUE
TR (et RO »-1,’," ‘)d e R N S ki "?i‘ SRS T LMl e TN
3. Paymerit:Péotesing Obligatiofis: - Gustcmel"mlk‘suﬁmw uu»peyhénmmﬁmad%y Mumets usmg“tﬁe(PayPoYm =
Gatewdty‘ahd, BAMS's- cortiputer: systéms-aiccditing: 1o dactnmentitish-profvided by BAMS from tinfe-to-tifie (BAMSS ¢
computet-systéns dnd:documentiibry are te " BAMS Sydtans): . Castitbiowilt prévlidrall transubion it Pérdonal~ =
Information "(Befined below), 'related inforivratiofi-and. InStreRebes. Tcofledtivety:"Payfrient Datd’) néoksshiry TorBRMS-to-
perform the: PayPémt Servicds: Unless aribther entity is'dcting as'the *Orpinator™ ) deﬂnbd in thé NACHA Rulesy on -
Customar's,;bBhalf!in’ connéction’ witfr:AGH Payrients, ‘Custorhér-willebé theOndinatar for any‘AcH Paymients that
Custorhar subinits*for prodessing’.. BAMS!wil tsérd “THIS Pady’ mmxssm Uin e NAGHA Rulesy anﬂ:m
facilitat pftosssiy ‘ACH-Pagitients “dobriritted by’ Wmmwmn L apphap
Originating Depasitony. Findhtidi/thsttotidhs (@atirn "OOER)drd Rotamng demmn (ébdwdn
“RDF Iy (both 2¥ defined iy the' NAGRARules)*«GtBtotrar dusumbs-én tespd BHM6S under the - NACHA
Rules forAGH Raymdnts mmwwmmgﬂamwmm ammeWhWM!mmm that '« -
is rejedted-fonirsutfitioritfundy. ~CusBiffer M¥BuMaF Qi todjoieiiltds aiaMbHices undel s bpmabls asdodd b raies”:
or regufalieis relatatl to: prdcessing its Verlsimer e cradiicany: HifrrEnts Rl BUISIEIAIT BESoRYy TeSBBsiBIgor
ensuring the vilidity: ‘adcuracy and coftipletsitbss of dil Payfiient Batl: BAMSWILL RELY UPSRAND useMmemc
DATA SUBMITTED BY CUSTOMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOINT
SERVIOES: <BAMS-wilbtiave #o resporisibility oelidbilitpaéranpientr, misxrneddny Yt te medt any'gmees&ny
timelindsra¢ @Bblinttuly Jefiorneaily oPHE-FEy ot B/ ivss HEE KPAUSOMIHar MC ATSURSY Subr th’ma’odx&te »
lnoompiéb'd?ﬁmﬂ?teiyﬁmmbeta ot ngwpmn‘msmuémbm - N
RSOl RV RE R VR : A TR e, GALWERY L pmel atieim ey g8 SN ":41‘- R
4. Settlerﬁentoﬁnyaﬂon& The' PaWo(ht&MmW%ﬁWWMWWW anuférw&
a paymafit grocessing-apblidation. "CustoWerds sofety Fesohsitie Torditsamithentatguno a&dmmwesw
arise mt%on‘ﬂe‘eﬁ'omtme'undeﬂyiﬂg pProcassinty {OF ¥y artai Dohst y Aicdyibined 7 4 s
PayPoirt-Servibes: Oustimerwiles s right 1o b sert arfy HBANOS,; et me%mmmmr Eny
settiemndnt:obligation’s 6 ‘liabliity - theit ai¥es  lir-tdAnedBsn Wil Clstomisy s wrae-Einirters ude:oF the *PEYPYIAt
Servicéshar thl' PayPolrit ‘Gatsway.’ eustomrer tswy véspmstm“mmm%m matéd \mm amy eonsumer
paymem me re}éem»fommaent. fonds] * & werge dorvaln nono: ‘-» Bt .
1) =, ,,A l~ R PR AR AR : ok ;l . '——itx' . .
5. InforrnaiIOnfSewﬂty Each party is responsnble for (i) the security ‘of rfmlbubhc pembnallﬂdemiﬁable mfbn‘l‘latiorr )
("Personal Information™) on the systems under its control or that is obtained through its respectwé provision of use-ofthé -
Services; and {fi) data seauirity isSues-arising front its-systerns; or diféct&ﬂsﬂ!ﬁh@ﬁﬁﬁﬂts use"of third paty vendors of*
subcontractors, if ady, it coRREctioti-with i iBervices. - Each paity Wilkmaitain Sorftmercially réasonible infsrmation -
security practices dedighed to prevent unauthorized or unlawful acoess to use, dlsélosure or alteratlon of Persdhal
lnformauon (collectlvely, a"Secunty lneldenr) B T : :

R A PP

s BEES IO R ST I L e o v s

el

DL e

6. Term; Termtnatldd - ‘f L -

MRS

6.1 Term. The termof thts PayPomt Addendum wﬂl oommenee on lts Effeetwe Date :wm exteﬁd for tﬁe’ Term o‘f the
Agreement. R

6.2 Termination For Breach; Insolvency. Elther party may terminate this PayPomt AddendtJm if the other' (a) breaches a
material tepresentdtion, warranty,term, cBndition or obligation, and fails to cire such breach within 30 days after
receiving written notice of such:-breach; or: (b)(i) fs dissblved, béwmes “Inisoivent. geHerally failsto pay or admits: in
writing its general inability to. pay its - debts as they bécome dué:’ (iTmékes a genera‘l assignrient; atrangement, or
composition agreement with or for the benefit'of-its creditors; (ifi) files a ‘pefition in‘bankruptcy of instittites-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, llqwdatmn or composmon for the benefit
of creditors, and-such.proceeding is not dlsrmssed or stayed within 30 days. ., .

Ten'mnatlon for. Non—Performance BAMS may termmate this . Paprlnt Addendum lmmedlately lf (i) Gustomer’s
performance of its obligations or use of the PayPoint Services violates applicablé Legal Requirements (defined below);
(ii) Customer fails to provide any data or take any action in connection with payment processing required under this
PayPoint Addendum 5 times.in-any calendar month or 12 times-ig any-calendar.year; (i) it reasonably defermines that a
material adyerse change has occurred in Customer’s financial congition, or that such a change is reasonably: likely .to
occur; (lv) Customer fails.to pay-any past.due-ameunt within 6 days of .demand therefor, or(v) Customer fails to comply
with its: settlement obhgatxons for payments admmlstered using PayPomt Sefvuces Taee .

------
’rﬂt\ A J|\

Suspensmn BAMSmay, W|th as much no;nce as lq commercsally pmctmable suspend all or a portlen of the PayPomt s

Services, imnadiately - if, () Custamey .materially - breaches this -Addgndum; -(ii) BAMS: -reasonably :determines that - -
Customer is-using .the. PayRoint.Services.for any fraudulent. ilegal or-upauthorized purpose;: (i) BAMS reasonably -

determines that other:questionable activity.related to data security is:occurring in connectsohwth Customer's use of the -

- PayPoint Services; or (iv) as required by applicable Legal Requirements.

6.5

741
72

9.2

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 PayPoint
Services provided under this PayPoint Addendum. _

Fees; Payment of Fees.
Fees. The fees ("Fees") for the PayPoint 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 B. BAMS may
suspend the PayPoint Services durlng any period in which Customer's account is delinquent. BAMS may offset
delinquent amounts from any amount it owes to Customef; 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 delinquent amount(s) Continuing PayPoint Services during any period when Customer's account is delingient will
not congtitute a waiver of BAMS’ rights related to suspension of the PayPoint Services or termination of this PayPomt'
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 DISCLAIMED AS SET FORTH IN THIS PAYPOINT ADDENDUM AND
THE Agreement. _ :

Intellectual Property.

Ownership. Customer will not remove, aiter, modify, relocate or erase any copyright notice or other legend(s) denoting
BAMS' or other third parties’ (if any) proprietary interest in the PayPoint Services, Customer has no right, title or interest
in or to the PayPoint Services, any related software, materials, documentation, or derivative works thereof, or any
patent, trademark, service mark, copyright, trade secret or proprietary rights associated with the 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 implied, 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 poﬁraysi the other in a negative light. Neither party may alter, madify, ‘or change the other's:Marks in‘any -
way. A breach of the terms of this Section related to the use of ‘a party’s Marks will cause irreparable harm such that the'- -

non-breachmg pany will not have an adequate remedy-at law and, in addition to any other rights on remedles avallable

at law or ln equfty wﬂl be entrﬂed to seek m}unctwe felief agamst the brEacnlng pam] (wrthoutpostmg ’d‘bond or otherj“

secunty)

<

Comphance Mth L-aw BAMS and Customer’wﬂl eomply wnth at fedéfhl ‘state or local laws, regutabons judrctal 6r
administrative -debisions;' exéoutive orders, niles or: intefpretations, ‘and: the . NACHA' :Rulés  ‘(collectively, -*Legal -

Requirements")-applicable to their respettive use or plovision of theiPayPblnt: Servieds: Nelther BAMS or- Customeris -

responsible for interpreting or performing the compliance’dbligations’‘ef the other- party with-respéét to the Legal
Requiremanpis that are applicable to each’s respective usa or. provisiorof.the PayPoint Services. ‘Customer will use the:

PayPoint Services in-aceardance-afidl ‘omgiiance with this PayP8lnt: Addém’:lﬂm"BAMs ‘System’ requifémentsfand the =
written peliales: ahd procetlifes provided-by BAMS' frohin-time-to-tifith- 8@ ubtatriek Will not Gse  the: PayPoint Servroes ln e

connewon with any gammg busirwadult or sextmny bﬁénted buslﬁeds or busmes&/b]ﬁburtuntty business e

o
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EXHIBIT G .

4

LOB GATEV 4SERV CES AD ENDUM T ) AG EMENT
THIS GLOBAL GATEWAY e4 SERVIGES ADDENDUM is- among BANC OF AMERICA MERCHANT SERVICES
LLC ("BAMS"); and State of New Hampshire (" ‘Customer’); and supplements the Agreement for Merchant Card Processing
(“Agreement”) between Customer and BAMS. . . )
BAMS AND CUSTOMERAGREE

1. Deﬂmt.lons. Cap;tallzed terms used but not deﬁned in thls GGeA} Addendum are deﬁned ln theAgreement

2. GlohalGatewayMSeMce.s T IR N

2.1 SerVIGESz B;AMS WImrewdeﬁusmmhwm an sledtromcgataway.messenger system ( GG94 Serwaad')zthat aIIows
Custamer.-to manage +Gard :transadfion -information--being: transmitted  when : pracegsing Gustamer's . paynmntf
transactions, and includes the following: functianality:-(i} a web-based -application-pregramming interface (*ARS3) that
allows third-parfy applications to,process trangactions through the GGe4 Services.system and supports a ragge of 1
processing funciions {e.g., purchase, refund;:pre-autherization fupctions).and.further. allows Gustomer o igplémefit..- -
custom; business logic. to-manage . fhese fungtions; (i a-secusaly shosted web -payment form {a “Raymant:fage’y;: -
designed.tp. aeceptdnternet-based eCammerce transaitions; radirectingithe consumer to e payment-form:hosted by,
the gateway that uses a "Checkout" button on Customers website to submit payment posting requests:48 &
designated URL and displays ‘paymentiacoeptance detgils and.authenticatian information en the Customsy/s.website, -
the appegmnse+ot. whish. and .payment; optiotis, displayed. may ‘bg .configured. by - Custompr:\ysing:=m paline: .-
mamw Mm Ak (i) astmabtime payrent manager, (SRPI) hosted appligatih thatav:.
ablevkel tum ale mmmmammmmmmawth'
process mw MQE s.allowing Gusiomer's.employess. to input paymest transadtio Qa2
center. orzpack«offies - emtmment. or 4o swige LBanis.in.axtetail-peint.of sale. enviranment;-RecaiisFor WAlA:.
processed transactions are provided, -and can:becprinted-or: emailed doithe cardholder. &PM*&M&W i
admipistrative-doal throughavhich Gustomer may: amesstts GG@4 Sendoes acsoupt (t-e user Wﬁﬂmm T
repommumdho&ed,paymbmeeenﬁsmm VL

TRy O R e o "l“ A !

22 Prov1der The GGe4 Serv:ces are provtded 10 Customer by BAMS and not Bank Bank is not a party temmm o
Addendum.insofar as i .applies to;the GGed Services, and:Bank is pet liable. ta Cu,stomer in any.way. with resReet .5 ¢

the SGe4 Senviges;. .For thapurpasedof »thlsGGM Addendum,ﬂaetanm"Semm; in'the Ag;eemg;:tﬁfeﬁmw fonse™
BAMS and. notthe Bank. . WA vyt S i TSI LR R R RV AT AT,

43

3. GGe4 Services Disclaimer. EXCEPT AS EXPRESSLY .PROVIDED IN THIS GGe4. ADDENDUM THE GGe4 .
SERVICES ARE PROVIDED *AS IS” AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS
OR IMPLIED) WITH REGARD TO THE GGe4 SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND
ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Fees. Payment of fees for the GGe4 Servrces in additlon to the fees for processing transactions related to the GGE4
- Services, will be as set forth in Exhibit B (Schedule A)

5. Sublicense; Intellectual Property; Representations and Warranties.

51 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 GGe4 Services; all subject to the terms of this GGe4 Addendum and the Agreement. Customer may only
use the GGed Services in connection with 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 GGe4 Addendum or the Agreement assigns, transfers or creates any
such right, title or interest for Customer (whether express or implied, or by estoppe! or otherwise). Any and alf right,
tltte or interests associated with the GGe4 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, title or license
rights associated with the GGe4 Services. Customer will not file any action, in any forum, challenging ownership of
the GGe4 Services, any related software, materials, documentation’or derivative works thereof. Breach of this
Section constitutes a material’ bréath” aﬁhls @G#Mdéndum and :the %greement and BAMS may immediately
suspend or. termmate Customers use df the GGed Sennoes thts GGe4 Addendum or the Agreementwn the event of
such breach v

R

Customer will not, and will not perrmt others to: (i) seli, distribute, lease, license, subhcense or othérwise dissemlnate '

the GGe4 Services or any portion thereof; (i) copy, modify, enhance, translate, supplement, create- denvatwe ‘works
from, reverse engineer, decompile or otherwise reduce to human-readable form the GGe4 Services'or” any péition

thereof; (jii) use altered versions of the GGe4 Services: or portlon thereof; (iv) use, operate or combine the GGed '

Services or any relatéd Ebftware; materials of docurientdtion, or any derivative ‘works thereof with othér prodéicts,
materials or services in a manner inconsistent with this GGe4 Addendum or the Agreemernt; ‘ori(v); ‘other that'intended

by its nature, use the GGe4 Services, or any portion thereof, as a standalone or non-integrated 5rogram Customer- -

will notpiermit: others to ‘ateéss the«3Ge4 Services, any:related software, materials or documentation, 6r’ derivafive

works theredf - Customer will notYemove; aiterymidify, relocats ‘orBrasth ary: ijmght nutice or*other \eg‘end{s)'

denoting 'BAMS’ o otber ﬁurdpaﬁﬂes‘pmpﬁetary’ht’érests'um GGe4 seMt;es

I Ll

BAMS mewes themght,to altergrwnmdtately suspenv or &pbn nbhoe términate the GG@I Semees m: Tﬁe%vent‘ '

Cusfomeriviolates the terms of this SGe4 Adderiduin the AgreeriBit-dr F:BAMS terminates any: agreém#ntwm“third -

parties tidt:are-involved: lnpmvldlng the GGeﬂ{SéNm oWB‘AﬂS"is othbmhse Unabldio boﬁﬂﬁub"to‘pkbvﬂe me o

i S w:l‘

GGed Setviees: - N B

PRRT-I 0P A

SoﬂvvarededatasJ Jme Airfie to ﬁme LBAMS mdy'r-eiease updates %‘Updates“)*io the: SOﬂwdre Which mesm &
instafletl. endintagrated Wit Oustomers:gyitems within:80 dayé-of rueipt e stch-Updates: Customiariaekndmenges - -
that failufé ¢ WEAN Bpdutes in & timet fshion may. ipdirthe iretbidity of he GGbA Stvices; BndiEssosRASY:

WMM\H homatmity>for: - -

Services :phinided under the-Agfteméntant ocessSthithrbulir the*GGud :Serives:

Custtritérscfaiidra to=probeny Srstali the riost cuméntvérsior mf‘ahe»&:ﬂware or anyilnﬁaté‘ hhdmhave L

obl.gaammpmaewppéﬂﬁmm@sfammmmmns ‘oFthe Software. ' -

MR . DURSELES DYV IO SIN SO L e e 'f-..«!"»
Softwar‘eﬁRetMDestmcﬁon Upon termlnation or expirafian’ef this GGe4 -Addendum, aﬂ hcensdsigranted hemUnder
will mmednately termmate and Customer wm enther retum or destrdy tﬁe SOftware oenlfymg such de'stm’ehon |h
writirig:fo: BAM& . S ,

{,". )r.o— >>>>> A K Do e v

Temtiridtion. In addiﬁbmtdthe termlnatton nghts éetfam in the Agreement 1hls GGe4‘ Addendum wm automaﬂaam{’ e

Gl gt e L8

terminate upbn’ ﬁny terfnlnation or expiratnon of thé Agreément. e e
e
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EXHIBIT H

TRANSARMQR $EBVICES ADDENDUM TO AGREEMENT

THIS TRANSARMOR SERVICE ADDENDUM.{ TeangArmor Addendumis ameng. State of New Harnpsjum ("Customel".) Banc
of America Merchant Sewvices, .LL.C {:BAMSY); -apd:Bank of America, N.A. (‘Bank’): (collgctively .-BAMS and -Bank. are the .
“Servicers"); and supplements the Agree.ment tqr Merchant Card Proeessmg Servuces ("Agreement")between Customer and

BAMS,
1.

2,

vt hesols sty e

«.

Definitions. Capntahzed terms, used but-not defingd in this TransArmor Addendum are deﬁned in the Agreement,

TransArmor -Serviges,. . -The "TransArmqr Serviqes will prowde Customer with-:(a) g:gryphon Qf pnmtcquale;\data.
including,- historical-fransaction data, card: numbeg, @nd track:{:andtrack 2: magnepcsmpe,data rrafated to'paymants or: pop-
monetary-electranic-transactions (e.g:; ‘loyalty transastions) when such data:ls, [njpadad-and;sent 1o BAMS for. roceesing.:-
and (b) tokenizafian of the authorization caspunse-tbat BAMS: providesito. Cusomen)is-connaction: with processing Yie noin+
of:sale-or non:mongtary; ‘electronic transention: data :Customer, subnaits HyEanwerting :end replading BAMS*<authorizatioh”
response data with a token value {ai1Token’); Fhe TansAmor Servicas: ate:iicotporated within fhie.tef :Setvics: inthe'
Agreement. - BAMS will provide Customer- with.an eperyrtien- key that must-be-uged to encrypt:Gard dafa upon uplead fok..
transmissign. to-BAMS in:conneation with:the Transfmnor-Serviges. -Custamermay Retuyse encryptian keys that BAMS does.
not previden ta. Customer:injonnngation with:-the; FrangAmer: Services. . The ?rarwmwemaesm forsSustormprediternal .
business- use. only.«and apply senty»ta-Gard. sth tw@ustnmer»aends*to »Bms r-autharization: anssuitlement
pursueattwthnslimwmm yRdum.and-the-Agresmenty, i ...+ .ygauin; sk g :
T "m“ﬁfg L' . rd t&m.‘.yh AT "v“m‘au)y”;:i‘“‘e v AR e ‘dam : : ”l
lm.. m'l 'm i 0 li’m. dQM 'm ‘ g ) 205200 OlaRUINIGNZa ot

Bank l&mthahmwmmem wvmmmmmmm: . -of thisfRrahgaramr
Addendum. the words e, Jour’ anghtus! mfe:mmamsmmw Baks. 2 i PR KU b
s ey s e pmiapes
Usedmim;:ﬁwmsdm mmm:uar tarbemwaawﬂnwnwm@w !WW wmnw
MWM mmm Mhmmmwmm
aprvegeinst, - mmmmw

Customer m,t#nplamentmgmde&w. ' n-ave 3 ¢
receiving the updates. Customer may not ratain Card account numbers followmg Implementatlon of the TmAtmorSentim
and must use Tokens in lieu of Card account numbers for gl activities related to the Services provided by BAMS subsequent
to receipt of a Token associated with a Card transaction; including, without limitation, settiement, 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 TransArmor Services. .

TransAmnor Limited Warranty. BAMS warrants that the Token returned to Customer as a result of using the TransAmmor
Service cannot be used to inftiate a financial sale transaction by an unauthorized entity/person outside Customer's Merchant

‘Systems involved in BAMS' payment processing (the “TransArmor Limited Warranty”). The TransAtmor 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. TransArmor

Limited Warranty, Customer must obtain authorization 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, resuiting from BAMS'

breach of the TransArmmor Limited Warranty; provided, in no event will BAMS' cumulative liability for its breach of the

TransArmor 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

TransAmor Limited Warranty. BAMS will not be liable under any theory at law or in equity for any special, indirect,
87
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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, regardless of whether suchdamages were foreseeable or
Customer was advised of the possibility 'df such'damages. ThetTransAmyot Lwniteﬂ’Warrarﬂy 15 void\if Customer (a) fails to
comply witfthe ‘Operating‘Guide-for- the tokenization process; thé-terms oF tHidsFrangArit Addéndum or the Agreément, or -
(b) is -grossly- negligent or engagé*in- willful' misconduct- with Tespeet to the tokerniZetio rPprocess er‘use of a Token. ~The
TransAmior-Limifed Warranty and°BAMS’ indemnity obligations and limitation irelatéd to'it are Independent of the partiés”
data security or conﬁdentlahty obhgatlons set forth in the Agreement

int

Fees Fees and the paymeht Of fees fOr the TransArmor Serwces wull be as' Set fdrth in the Exhlbit B (Schedule A)

Te vk L SIS
Trdhsﬁrmar Servlces~msclalmam'e EXGEP‘F*AS EXPRESSEV'QRME?TN‘-?HIS AﬂDENWM&‘-BAﬂS MAKES NO
REPRESENTATIONS !OR: WMWEXPRESS’GR IMRUBD)WER*REGWT@ FHE TRANSARMOR S8ERVICES,
INGLOBING: WITHOUT LIMITATION: 'NRONINBRINGEMENT B PHE FRANSARMOR /SERVIDES-OR THAT THEY WILL
FUNGTION ;UNINFERRUBPTED-OR' ERRGR‘MEE’ ANBLANYAND AILTBUCH REPRESENTATIONS GR“WARRANTIES
(EXPRESS OR)IMPMED) ARE DlSMMEUASSﬁTFQRNHWS‘AIBEND&M AND TRE ﬁgfeehveﬁt )

S R A T SOty See g neeiie odn i N e Bl o S e ‘
Intellectual Pmperty BAMngnts &o Gu‘stoﬂbkamo’h—transmm mﬁmg‘mme ‘nonekduslve; re\)ocabld sob-lieense'-
during thee term of this: TransArfhor Addendum:to'Usé the FranSAMor SRS dnd the \adstoted trifdérvarks 6r-séfvice
markstitfenfified’in tm'Opehﬂng'Guﬂé‘&nmm‘ﬂle tnited: stafesam%é thins’ oPthIS PRransirmorAddérndim and :
the ‘Agfedmient. Customer has o Tight, title or laterest ii-or-t6 the or ‘Senvises;vaiy-Yeluted software; materials; -
documentation, or derivative works thereof; and nothing in this TransArar Nddentiifit of theAglestnent dssigns;; thnsfrs or
creates-any such rigkt, title-or<interéistsfor Gustomer: {whether expluss otdnipling; orby. implication, estoppet of othierwise),
arid ‘any HYhts. Bissociated with: the TS Armor Bemvical that graimet (siisrdsEly gRIMad byBAMS - Withith tHis ™1 TERSAMOr
Addendunte-withhsld: mmnemtmmm tftpadtion Incohsietivbnit o OWNBISHID, tiesr Ticerish s essutiatey -
with :the- FransAritor Skrvides.- -Gustdsier will- neﬂme ammmmmw SnANERYMG-SWALISHIp? of thE: TraAsAMdr
Sewices:: any’reldted seftware; shaterals, ddbamentatisnies: W thireot; " BiSallof Phs:Bectibh Eanstitutss &
mwm&wmmmmwmmm' Affeitant ) anitaBANIS Snayvimmebdiataly W’&Wﬂﬁt&“
Customér's use df the TrarsAmor Semces,»thls TrarieArhiver ANHERdulivoRe queemeﬁmthevevem o}tuoh‘b?baéh it

T e SR e 1 IRLERNE 1 1) TR RN

Customer wilt-nof-and will:not: petmit.others to*ue) sell, distribute! teaselicense; stblicense 'or othdrMse 'diMmmate the
TransArmarServicas ériany portion-theosor-Hiy's ENEShes e -euﬁymwmummwm i

raverse: énfjimier; ‘dedompile. or: MMWWMWW&EWWMP
(iily useraltersd: vesions of the mmsmwmmmw&awmmwm FraheArmot Sarvice or
any refated: tioftware; Materlals ortucuiiBhtationy- o any- adfivativh WS thereofwith tther produsti; «iatetidls. oPlsenvices in -
aménnerinconsistent’ mhxnwmmm%déwmmgm b b TanSANTor S6rdle ov éhy. périon
thertiof, His-a-standdione:or nof-Intagrated pralyfam: . ICustier<ll FRtRuIRIE, uitdr modwmm{efor@mse enytcmngm~
noﬁa or:hlherJegend(é) donobny BAMStor Dmér Wﬁmﬂf WﬁnmanMMr semoes~ T
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EXHIBIT |

CYBERSOURCE sERV|ciss.,AppEi§'6uM,Tb AGREEMENT

' THIS'GYBERSOURCE SERVICES ADDENDUM suppiements the Agresment for Merchiant Card-Processing Services Agreement
("Agreament") amony: State of New Hampshire (*Customer”), Bané'nf America?Merchait Services, LLC :(*"BAMS”).and Bank of
America, N.A. ("Bank?) (collectively BAMS and Bank are the *Servicers"), to:inciudethe CyberSource Services (defined below).

1. . DeﬁMﬁon§, Capitalized tel;m_s‘,used but not defined in this Addendum are defined in the Agreement. .

2" Cybersource s‘es‘-’wces;

S \».

21 ﬁybérSodrbé* éenﬂoes (*CyberSource SeMces") p\-o%ldé a’ fnfenﬁt-ﬁasad non-dnté‘rpnse ”ééommeme payment
rocEdsiif Garway-Solution that'aliows’ Custontef to°) sdbrit transactiof data"and’ dbtali aithorization afid:settiément
pﬂ‘»‘essidg For AR thnsdbtion's “wtilizing “credit éird,” HEBIC -l 8nd’ Wirditss edrd ' payteht -methdds; (i) fitter
“Nra§dttohaata Using Hutom htdd mhaierfs”ﬁﬁ)’ ﬁ‘ﬁéess‘fﬁtﬁfe ‘dited ;féyﬁféﬁ%s’i%‘auﬁietmﬁon pﬁ’tial authérizations,

i FEVarsfs NG ebllihg™ tidnsabtions; () ShafI8 Hiditiple M; : g Caft fuhttiing: “(v) subinit” batch
pafieft trdtisaction fled for processing:  {vijHitegra W payi - third" paHy b‘é’y’fhénf software

' packages that are |dent|ﬁed by BAMS from hme-to-time and (vﬂ design ahd obtaln reporﬁng usmg multlple user-
IT?ed dgta ffatds o ‘ , -

LEeg0
L NIRRT AR, v 3 { ' e - s
29" Pmér é"ﬂ?ﬁeﬁou?& Servfd’as %re ‘prchéZi to Cuﬁ&h%r By ‘BKMS ‘a‘dd ‘nbt Bah'k “Qahk k’mt a pé‘rti"to this
Addendum insofar as it applies to the CyberSource Services, and Customer acknowledges that Hadk#s Rotfidble to
Customer in any way with respect to the CyberSource Services.

3. CyberSource Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, THE
CYBERSOURCE SERVICES ARE PROVIDED °“AS 1S™ AND BAMS MAKES NO REPRESENTATIONS OR
WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES, INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) ARE DISCLAIMED.

4. Fees. Payment of fees for the Cybe‘rSourcé Services and fees for prdoessing 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).

5. Sublicense; Intellectual Property; Representations 'and Warranties.

51 BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, limited, royalty-free, revocable sub-
license during the term of this Addendum to use the CyberSource Services and the associated documentation,
trademarks or service marks identified in the Operating Procedures; all subject to the terms of this Addendum and the
Agreement. Customer may only use the CyberSource Services in connection with the processing services Customer
receives under 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

89



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

assigns, transfers or creates any such right, title or interest for Customer (whether express or implied, or by estoppel or
otherwise). Any and all right, title or mterests associated with the CyberSource Servroes that are not expressly granted
by BAMS within this Addendum are" expressly wrthheld Customer will_not. téke any action inconsistent with the
ownership, title or license rights associated with the CyberSource Sérvices. ‘Custonier will not file any action, in any
forum, challanging ownership of .the CyberSource, Services, .any related software, materials,. documgatation, ar-

- derivative works thereof; .;Breach: of this'Sagction constitutes a matarial breach:f this: Addéndum arid;the -Agréement; - -
and BAMS’haytmrﬂedtatety *suspen’d .or terminate: Customer useof the Cybersource Services; this Addendum or the
Adreemeiit in the event of such breach.

5.2 Customer Will not, arid will not pémift cthers to: (i) sell, ‘Gistribute, ledse; license, §liblicénsé or othérwise disseminate
the CyberSource Services or any portion thereof; (ii} copy, modify, enhance, translate, su gplement Create, de;watrve
works from, reverse engineer, decompile or otherwise reduce to human-readable form th “Cypers,ourqe Se‘rwces or
any portion thereof; (jii) use altered versions of the CyberSource Services or portion thereof; (iv) use, operate or

N ‘comblne the GyberSaurge Sgrvices orany rglated software, materials or documentation, or any derivative,warks thereof.
~ with.other, prpducts, materials, or.gerviees in 8 manner. igconsigtent with.thig Addendum or the Agrpement;.ar{v) pther
ithat- intgnded by, Hts. ngture‘ ueeeg}e,ggber@purgg Seryices, ot any, portion theraef,:as a. (sta algng,pr. non-integrated

.<.,'».-R£°9'¢'L‘G»§$9"\°£ ill.ngt, pemitsthers, to.Accesg:tbe CyBerSaures, Senvices, any. related saftware, spalegals or

: wsptstamaewawmw Gmamerawu NG RMOaYs. @itereMmpdify; relocate or.erpae ABYcoBYTight

qther }egqucs) denognqgg\MS' wnﬂ\egmrtyparqe§ @rnpnemry mterests m«thq GyberSouroa Semgg%

53 BAMS r'ese'r\ies the right to alter, immediétely s'uspend or i upon notice terminate the' CyberSourc‘e"S’eNto’é; i tf g@vent
Customer violates the terms of this Addendum, the Agreement or BAMS terminates any agreement with third parties
. tha}.ae involved. u‘&,proyrdmg the. ,gyherSgurce §ervtoes, or B;S\Ms,tskother,w.sp unable tq mnﬁnue to, gr,qwde the:
- yper oweerﬁemm S R TR TE S T - FRNNORSEEIS
l Lo en N .‘.-. - '_; e

Fot et uy Ll . TR S
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EXHIBIT J

MOBILEPAY SERVICES ADDENDUM TO AGREEMENT

THIS MOBILEPAY SERVICES ADDENDUM (*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 MobilePay Services (defined below) are provided in connection with the Wireless Services

BAMS provides under the Agreement. The MobilePay Services will provide Customer with access to a mobile payment
gateway that enables Customer to use a 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 to
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 “MobilePay Services”). The
MobilePay Services are for Customer’s internal business use only and apply only to Card transactions that Customer
sends to BAMS for authorization and settlement pursuant to this MobilePay Addendum and the Agreement.

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 fiable to Customer in any way with respect to
the MobilePay Services. For the purposes of this MobilePay Addendum, the words “we", “our” and * us referonty to the
BAMS and not the Bank. )

Customet must implement any upgrades to the MobilePay Services within a commercially reasonable penod of time
after receiving the ypdates.

Fees. See Exhibit B (Schedule A).

MobilePay Services 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 ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR -
WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED AS SET FORTH IN THIS ADDENDUM AND THE

Agreement.

intellectual Property. BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, revocable sub-
license during the term of this MobilePay Addendum to use the MobilePay Services, and the assaciated trademarks or
service marks identified in the Operating Guide, within the United States and subject to the terms of this MobilePay
Addendum and the Agreement. Customer has no right, title or interest in or to the MobilePay Services, any related
software, .maten'als. 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 expressly granted by
BAMS within this MobilePay Addendum are withheld. Customer will not take any action inconsistent with the ownenshlp.
title or-license rights associated with the MobilePay Services. Customer will not file any action, in any forum,
challenging owriership of the MobilePay Services, any related software, materials, documentation or derivative works
thereof. Breach of this Seaction constitutes a matenal breach of this MobilePay Addendum and the Agreement, and
BAMS may immediately suspend or terminate Customer’s use of the MobilePay ‘Services, this MobIIePay 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; (i) copy, modify, enhance, transiate, 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 serwoes in a manner inconsistent with this MobllePay Addendum or the Agreement; or (v) use the
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MobilePéy Services, or any portion thereof, as a standalone or hon-integrated program. Customer will not remove,
alter, modify, relocate or erase any copyright notlce or other legend(s) denotlng BAMS' or, other third parties’ (if any)
propnetary lnterest in the MobllePay SerVices ‘

1 N P
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EXHIBIT K

SKlPJACK SERVICES ADIENDUM TO AGREEMENT o . g

THIS SKIPJACK SERVICE ADDENDUM ("Addendum ) supplements the Master Servnces 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

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 settlement processing for credit card, debit card and purchase card Card

" transactions; {ji) enable transaction data automated filtering functions; (jii) process future dated payments, -reauthorization,

22

5.1

52

partial authorizations and reversals, rebilling, and reversals; (iv) use muiltiple, 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 notifications (collectively, the “SkipJack Services").

The SkipJack Services are provided to Customer by BAMS and not Bank. Bank is not a party to this Addendum insofar as 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. EXGEPT 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 Exhibit B (Schedule A).
Sublicens'e; Intellectual Property

BAMS grants to Customer a non—transferable non—assngnable non-exclusnve limited, revocable subdicense 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 rhay 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, title or interest for

Customer (whether express or implied, or by implication, estoppel 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 action inconsistent with the ownership, title or license rights associated with the SkipJack Services.
Customer will not file any action, in any forum, challenging ownership of the SkipJack Services, any related software,
materials, documentation or derivative works thereof. - Breach of this Section constitutes a material breach of this Addendum
and the Agreement, and BAMS may immediately suspend or termmate Customer's use of the SkipJack Services, this
Addendum or the Agreement in the event of such breach.

-Customer will not, and will not permtt others to: (i) sell, distribute, lease, license, sublicense or otherwise disseminate the

SkipJack Services or any portion thereof; (ii) copy, modify, enhance, translate, supplement, create derivative works from, .
reverse engmeer decompile or otherwise reduce to human-readable form the SkipJack Services or any portion thereof; (fif)

use altered versions of the SkipJack Service 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. Customer will not permit others to access the

, SkipJack Services, any related software, materials or documentation, or derivative works thereof. Customer will not remove,

alter, modify, relocate or erase any copyright notice or other legend(s) denotmg 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 fotice-terminate the SkipJack Services in the event Customer
violates the terms of this Addendum, the Agreement or BAMS terminate any-agreement.with-third parties that are involved in
providing the SkipJack Services, or BAMSiis dtherwise Uinable fo continlié o providé the Sklpdack Services.
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EXHIBIT L
Gift Card Processing Addendum

THIS Gift Card Processing ADDENDUM (*Addendum”) supplements the Agreement ("Agreemient’) among State of New
Hampshire (*Client”); Banc of America Merchant Services, LLC ("BAMS"); and Bank of America, N.A. (* Bank") (qoﬂectrv‘ely
BAMS and Bank are the Processor")

ct

1. Deﬁnrtrons Cabrtaﬁzed terms used:in’ thls Addendum shaH have the meantng giver as deﬁned n {h[s Addendum or as deﬁned
elsewhere in this Agreement

a 'AGt*t’ﬁieahsﬂreAutorrtatedCteanngHmsegystém ol O RS o
b) “Affiiated Issuer(s)” means ‘each Client Affiliaté andor franchlsée that ‘enters’ rnto an Afﬁliated Issuer Agreement, In the forrn
required - and provided Prowssor

) 'Databade‘ meansthe database on'which Gift Card Data tbreadtGrttCardnsUed -unde

d) *Designatddl Location® means Ay steré of éther-place’ of busfrie juding’
 located in the U.8A xahd at'ér thidugh rcrrcrmﬁsues‘em cartrs

ram or In;emet 'site),
tds Med uﬁder the

Progran: Desihafisd bdations incide:any 1ip desicorVRhrodgh which trangaciihs 6t/ blobses
©) I "EANanthd Foattfes ieans the asitiiatprogrih functofiaity eflercdts
upfom FEARE Y : : '_. B R SRS M SR  SSt )

f) & o . .

g) - “YGIOerd Datd® medis fhe Current va

Pmmm . =~A"’ SORIE - [ T AL P
h) -'Grtt’cam Bquipment” means any"~POS Témnal, saftware or<ether similar- teteeommuntmﬂons éqmpm‘ent thm has been=
rofﬁ‘oweso?s speaﬁcabonsh ‘ortler, 15" trariomit’ @m CérdDatxmdpmaass transactof ~unyer the
Progratrt‘? IR TRV AN CrRET T LA s A R
i) 'Grft‘m Qtypminp%stondfwmatusé&’etﬁ’m o -
j) "GiROstNaRSimgdns hedurtiyinghumber of e BitTant; 1
S ComE \ _.5: FTOgE o o

produdts-* soaps e s ‘éf S A %

)} Wmmmlmmmmhysm d ¥ uritier’”
m) "POS Feimal viating ah elcironie-POIRORS sle temifial e/ Dissic P L@Wm ed 1o
messeds’systénﬁateleﬁ\onehr%aﬁd?sdu@nédtoswﬁé(ﬁﬁ R SEEIN @ e A R
n) “Program” means Client's program pursuant to which Client issuee@ft ‘cardd B7Git Cardﬂéldets and ProOéssot provides
the Services to enable -such - Gift Card” HOIders o use such Git: Cakid to hﬁr@ D&htfated‘l.o&atiohs

0) *Services" means the sefvices prmﬁded by ProoesSorln oohheetron wﬂh’fﬁe Progrﬁtn as d‘é&‘&’ﬁa’edin thfsﬁgreement. S

RS g ;4'!&
3. Semeas PrbeeSsor agréestopmdeme Semees setfdrth belowinodi‘rhedfo’ﬁwmmdﬂr@?ath-

&,1x ':,'Z‘

g 'a'.\' J"

«'\ré

a) Prose$sorvll dringe for the production of all Gift Cards endiall cther serviogs: ftdtet erett'b meemcard Pmauwbﬁ Cdmpany

for the erogrﬁmnamn&ﬁmm speuﬁcaﬁm mmsémtm
weh' r

TSGR Serg Py [ G O Sop P,

b) Promsorshall establrsh and marntarn Grft Card Data on the Database

c) Prdeessor shiall provtae Chertt and lts Afﬁﬁatedlls'sﬁers With mecapabﬂﬁy 1t>pmce§s éebcted transactions under thé P}ogram
through Gift Card Equipme’ht 4t D&signated Locations

d) Upon recerpt of transaetron information from'a DeSrgnated Location by the Database, Proéessor will pampareme piopo:
transaction amount with the account balance maintained on the Database corresponding to the Git Ciid or Gift Card Ndr’nBertﬂat
was presented at the Designated Location. If the adtourtt balance is gredter than or equal “to the amount of the proposed "trangaction,
Processor Will auttiortZe the triitisSttion. if tHeaoliint balanos I less than the amiount of tlé propdsettransdbtion, Processorm detine ™
the transaction. f Clients Gift Card Equipment supports “spiit Bntér” and ‘the account balarice s fess’ than the amount of the'
proposed transaction, Processor will authorize the transaction for the amount of the account batance, and retum a message andler
receipt to'the Gift-Carnd £quipinent showing the remidining’ amount of the transaction to-be eqﬂected-ﬁy Chient. Client understands and
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agrees that an Authorization by Processor only indicates 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 authonzed to use such Gift Card or Gift Card
Number.

e) Progessor: shall provnde an NR twenty—four (24),hours per day, seven (7) days per week, through which Cltent and ,G;ft Ca:dHolders

may obtain Gift- Card balances. :
f) Processor shall provide a Gift Card product support help desk through which Client may process selected non-ﬁnanaal transacﬂons under
the Program. Support is currently available Monday through Friday, 8:00 a.m. to 8:00 p.m. Eastem Time (excluding holidays). The hours and
days of suppart are subject to change at.any time; provided that () Processor will provide advance notice of any change in.the hours and

AR

days; and (i) the | totﬂ number 6f-hoyrs;shall notbe less than 40 i in any regularwork week (excluding:holidays). -

g) Processor will provide Client with Gift Card transaction reports, accessible by Client  through a desngnated Intemet site.
Processor will maintain reports on the Intemet site for Client's use for a period of six () months. Processor-may,. in,its. disgretion,
provide, addmonal or axstom reoods or mport formats, as may be. requested by: C&emfmm time- to~hme.-;at a fee to: bedeterm:ned by t
Processor. . e L

h) Cliept will at all times owi-4l.figh iatta intetest in.and ﬁoadoaagenmedmmmm Qumglhatem\ ”
Prooegérwﬁl;ataln Gmoﬁg, i .t’q,m w ‘ ‘g(gugbaseforapﬁwddmﬁ: qu-(24) manghs. foliowing:the date
that the accoulyt ialance fagchies zefo. ~ :g}g,tlte%en}r,sprwr, y-remove tha Git: Gardata fom; the: Ratabage and.

0 9 husiness, nding the.forageing, .
%&)W“Mfsmdummmwig(tam”  fallwing the-expiration:or.daminatior of the Gift.
Card Services, Processor will oompdg,adgéa repoit of the Gift Gard. oy

1™

ihe Database, infrocessers-standarddormat, ata

fee to besde;gqmedehy[’ e'Eveerent‘ C Mnamutually Wﬂefamabf’coeessorshau

have ng obligations with reweﬁtto s ittCardData ﬁ)llampodeilvery toClient, . - A 5
TS - g

Wy . " Aot

) Cligat.ing ﬁf}gﬁse”}, o eamresfromw ime pursuant-ia

@ mﬁmmagmgs,tomwde@mmﬂtrespedto"gm

distributors. As between ‘Processor and Client, Client shall be regponsible. for, apy-acts Q.0 ;ofveagh third party-disty L
' connection with the sale or activation of any Cards. Client and Pmoessoraq@e tﬁ@m&z bedmmwmnmwﬂe-

; [V‘ o‘maho : L , o) o
of Such Card that Is accugate, comglels, imely” ang. fmnatied in wsth@mpemfswmm and Wsn alk-v. :
respects. Additignal fees and. mrges‘m%ygawlv ln?’duém Sopamta: Mﬁfee;. tot.any Exmancedfmuas dmen,by m Cﬁent "

may onlyrwtswiumssorapmfadWrdparsttnhutms -
X ibﬂlbes,ofCJlent nse”‘ sponsihi eébidién%mtfqmbemwmmlsmﬂmww )

a) Client will aooept for pmoessmg any transacnon lnmated hy one, of lts customers usmg a fot Cand pumuantto the Semoes wnhout
discrimination with regard to the customer who nitiated the transaction. - o

nlay A3 : Lo T e
b) Clmtwlﬂsewgelymamfatnﬂtmnsamrmeom OWWQBMUM by lawor regulahon tolae maintainedin.cannedtion .
with the operation of the Gift Card Equiprent or;the-Rrpgram. Gient wil, download and sequrely sioe 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 PmOEasor may provide
such requested report to Client at a fee to be detenmined by Processor.

c) Client wﬂlmake its. personnel and.records available to Processor, its agents and oontractors, alt wnthm such fime and in such fonns or
manner as. may ' be raasonably necessary to. enable Procéssor to perfonn the Services promptly and in an efficient manner. . :

d) Client shall be responsible, at its. sole cost and expense for the sale and other’ dlstributlon of Gift Cards fo Glﬂ Card Holders and for any

mmwm~ b
soldandamted.hy Ahgd: mtse

marketmgoradvemsmgoftheprogram . R T L o e

€) Chent shall tham operate and mamtaln at its sole cost and expense, all Glft Caml Equ:pment requ»red to enable Cllent and
Affiliated,ssuers to electronlcaﬂy transmit. Gift Card Data in.accordance with Processor’s speafmtxons from ali Designated:Locations to the
Database. . . : .

f) Clienti |s sdfély leaponSIble for obtalmng Authonzatlon in advance of each txansactjon Client is solely respon5|ble for any losses it
may incur in conducting transactions when an Authorization is not obtained, including, w1thout limitation, transactions conducted when
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the Database or the Gift.Card Equipment:is not in senvice. Cllent assumes all: tisk of eraneous or fraqdu!enﬂy obtained Authorizations,
unless such eroneous or fraudulently obtained Authorization is caused directly by Processor. Client understands and agrees that an
Authorization by Processor only indicates the availability of sufficient value on a Gift Card account at the time of Authorization and does
not warrant that the. persan presenting the -Gift Card or Gift Card Number is. authofized to use such Gift Card or Gift Card Number. Client is .
responsableforMamcyofalldatatransmlttedbyjtforpmogsgmbypmoesor Sl . . .

Q) Client shall be fesponsﬂ)le for aocessmg and eompanng lhe reports supphed by Prooessor to tts own reoonds and pnomptly noufymg

Prooessor of any necessary adjustments to. Gift :Gard;accounts., Client acknowledges. that - Proeessqr will make adjustments to Gift
+» Capd acqgunts pursuant to Client's instructions, and,Processpnshal have no liability for. . . any emors to Gift.Card,accounts that

are made in aooordanoe with Client's-instructions. : ' ’ ’

h) Cﬁent shall comp'y and shall ensure that all Afﬁkated lssuers eomgly wih all Iaws and regulanq;sagphgable {0 ghaProgram Client
acknowledges and agrees that it is solely responsible for.interpretinig: all taws and:regulations ‘applicable to the Program; for: monitoring -
changes jn laws; and regulations gpplicable to the Program, and for determining the. requirements for Gompliance with -laws -and
regulations applteabjeio the Program. Processor shall be entitied to rely upon end use any and-all information and-instrictions. prowdedby
Client for use in performing the Services, and Processor shall have no fiability whatsoever for any noncompliance of such mfénnauon or
instructions with laws or regulations. s

i) - .As hetwean Client and Progessor; Client shall bear all.risk.getated to the loss artheftof, alteratien ordamageto, or. fraudulent, :
lmpropeaarumuthed usa-of any:GiftCard; Git Card Number of Bily: ) intha case of Gift Carde-ordered-thrgugh Processer.uppn delivery.:
of such Gift Gigede mmw&%m&%mmmmmmwwmmﬂ \".‘! '
< jentrequests to be-delivered mapmmmmmmwwmmmmdwmm
orC!ienstwgnatedLocaﬁon TSR G

)] Promand jent:ngree matdtmﬂae toane @) Pmoessmmﬂbhaﬂnedeand awk;slva uowdemrmemneesmeaenumm .
Afﬁllawsme«s, and WWNM@W&I e!thsr Rseiforwomn Famon, oflef 0 Wwwm 3; ’

ot RIS ,‘f.“);n\".'.{v‘

(i amwm;omwmm h’dfagsmmwmmmmm
Issuers, nalated mmwmwmmmmmmmwmm ARSI DL B R
AN : I I N 5E PY W R ROE I T R MR S
] Cliem' weéﬁiu&mvw;sewemgnmfmqswwmthWW ;
L ke V‘-‘ o " 1”'31 “v‘ 2 1'“1 "_,\1, ‘&m "‘ﬁ' i'a‘"“;ﬂj g,,\. /( "’jl
5. Fees«apd naymem. lnademm(o anmmhwwmmdwmmmm Fo6g 8t forttion .5 -
the Gift Card Set-Up Form. Client shall also be responsible:fartita payment of any tavsis iridsed by ang & & doveinmeiital Sthorityin -
connection with any products or services covered byﬂﬁAgmemeM(oﬁermanmosehxesbasedsolelymmanetmmof ,
Processor). Ak fees for the Services shall be paid via an ACH transfer of funds from a bank account designated by Client. To authorize the
ACH transfers, Client agrees to execute the ACH Authiorization on the Gift Card Set-Up Form. In the event that fees cannot be collected from
Client as set forth above, Processor reserves and may exercise all other rights to collect any fees due.

- 6. Termn and Termination.

a) This Agreement shall begin upon the Eﬁective Date and shall continue pnrsuant to the Term 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 faits to cure such breach within thirty (30) days of written notice of such breach from the non-
breaching party; (i) by Processor if Client fails to pay any amount due within ten (10) Business Days after written notice to Client of its
failure to pay such amount; (iif) by Processor upon written notice to Client in the event that Client's operation of the Program results in a
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 notice 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
federal bankruptcy laws or under any comparable law, or upon the other party’s making of an assignment of its assets 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 Processor'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 in Section 5 (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 Caml Semoes aré terminated by Prmsor due to § breach byehent or shall be deemed to waive or othewwse fimit Chent’§
obltgabons under ﬂ\ls Agneement -

d) If requested by Cﬁént Iifooessor may, in its sole and absolute- dnsaebon cbntmue to provide 1he Services for aﬂ previous!y issued
and unexpired (if applicable) Gift Cards for up to twelve (12) motiths following the temmination of the Gift Card-Seivicss; provided; ‘However,

. that Pmcessor shall not-ad:vate any new G:ﬂ Cards after the eﬁedwe date of termination. ‘Processor's obhgahon to prowde oonhnumg
Servicks after v L5 “ “termination B ” -is
contingant upon Gﬁem‘s agreemént lo'péyiar'sud{ Seyvices: and\to coﬁﬂud Ils operations in ‘accordance with 'the tems: oﬂh}s aAgreemen\, and
Processor may require'advance paymeht fof'some portion or all of the éstirnated tost of such Servicés to be provided a’ﬂef temﬂﬁaﬁon

B ]

e) Temmination.of the Gift Card- Sequeesshalrmtaffed Glient's obligation {inciuding any obligation |ncumed by -an’ AfﬁhatedJssuer) t0' o

pay fonkesmrendeﬁe‘dm ' dueommag undarthis Agreernent prlorto termlriabon : R LA DA B
R A g IR » Yo e SN --", e L :
f) The.bmas afSeumhs 3 (o (g),;(h) ﬂ){’(k)and (;) and Sewonsa s (a) S(b) 5(c), and 6 Fereof shan survhiearly tém'nnatlon-: i
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oftis Agreement; * i) : _ e

7. lndemnnﬁwhon _
Pmma&'xmwaﬂdwm cr:ém arid directors; éﬁféers employees agenits and: Aflate Issibers from’ enmagamst
awmmmmmmmm\wmmmmwm outof: (iy any failure Of Prieessor te‘Comply wWith -
any.lawiof applicableds theProgrant or (i) any ‘error i the: Da&!iase unfwssthe error ls’causddbyﬁeamammaﬂbh
subitkted by is otftefwise made-in accordanes with: Cliént's instructions. - AR R

8. PatentsGopytights;-inteliactual;Property etn.Dlient shall haveno.interest whatsasver; ndudmgwbynghtintemsts ﬁame‘
interest;slicense interesls:; patent rights property rightsior othértinteredtiin the-Services previded herdunder«Thess plovisions ere” '
not to e construed &S grantii¥y to Client: ay* pétst rights or patent licai&l in-any pétent; whic maytts sbtaindd Iniéspedt ofthe < -
Servms.NWkueatedbmeoessormbehaKof@erﬁmmamsﬂnpmpatydea @emmmﬁersﬁbafmym
suppﬁedhpmweser e S ar v o SN
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CONTROVERSIES BREACHES OR DAMAGES ARISING- ouv'er RELATED TO ‘THIS' AGREEMENT roakmv oﬂdse
WHATSOEVER, REGARDLESS OF-THE-FQRM QF ACFION-OR' LEGAL THEORY, SHALL BE-LIMITED TO THE AGTUAL ™
DIRECT DAMAGES SUFFERED BY:CLENT: AND,IN-ANY BVENT, SHALL NOF EXCEED THE LESSER-OF () THEAMOUNT-OF
FEES PAID TO-RRGGESSORABY CLIBNTANDER THISAGREEMENT DURING THE TWELVE (mmowms PRIOR Yo mmm?a“ 5
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