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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 100
Concord, New Hampshire 03301

(603) 271-3201 Office@das.nh.gov

_ Catherine A. Keane
Charles M. Arlinghaus Deputy Commissioner
Commissioner

Sheri L. Rockburn
Assistant Commissioner

February 21, 2024
His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a sole source
amendment to an existing contract (Contract #8002054) with JPMorgan Chase Bank NA,
Paymentech, LLC, (Vendor #272967), Plano, TX, by increasing the price limitation by
$20,000,000 from $15,000,000 to an amount up to and not to exceed $35,000,000 and extending
the completion date from June 30, 2024, to.June 30, 2026, effective upon Goveror and
Executive Council approval. The original contract was approved by Governor and Executive
Council on May 18, 2016, Item #55 and most recently amended with Governor and Executive
Council approval on May 19, 2021, ltem #103.

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

EXPLANATION

The original contract was approved by Governor and Executive Council on May 18,
2016, Item #55. It was then subsequently amended with Governor and Executive Council
approval on June 5, 2019, ltem #175, and on May 19, 2021, Item #103.

This request is sole source because the amount requested exceeds ten percent of the
original price limitation amount. '

The purpose of this amendment is to exercise an available two-year extension option at
the same terms, conditions, and pricing. Upon approval this request will maintain agency’s
ability to accept credit card payments e.g., taxes, fees, licenses, retail sales, online transactions,
etc. With approval of this amendment, it will ensure the incumbent, JPMorgan Chase NA
Paymentech, LLC may continue to provide uninterrupted merchant credit card processing
services for all State agencies. '



His Excellency, Govemor Christopher T. Sununu
and the Honorable Council
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DAS, through the Division of Procurement and Support Services issued a Request for
Proposal (RFP) 2630-23 on November 22, 2022, with response due January 23, 2023. This RFP
reached 156 vendors through the NIGP electronic sourcing platform with an additional 32
sourced directly. DAS received nine responses, one of which was non-compliant. Upon further
review, it was determined that by extending this contract in parallel to transitioning to a new
contract, adequate time and a strategic migration plan be established.

The State of New Hampshire is the merchant of record for credit card sales of
approximately $650,000,000 consisting of over 8,000,000 transactions year over year.

The requested price limitation of $35,000,000 is adequate to account for all fees
including interchange, processing and other ancillary fees.

Based on the foregoing, I am respectfully recommending approval of the sole source
contract amendment with JPMorgan Chase NA Paymentech, LLC.

Respectfully submitted,

Cl—a~—

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1.800-735-2964



STATE OF NEW HAMPSHIRE

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

Denis Goulet
Commissioner

February 8, 2024

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

25 Capitol Street — Room 100
Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information Technology (DolT)

has approved your agency’s request to enter into a contract amendment- with JPMorgan Chase Bank NA,
as described below and referenced as Dol T No. 2019-101C.

The purpose of this request is to provide continued ability statewide to accept credit card
payments such as, taxes, fees, licenses, retail sales, online transactions, etc.

The Total Price Limitation will increase by $20,000,000, for a New Total Price Limitation

of $35,000,000 effective upon Governor and Executive Council approval through June 30,
2026.

A copy of this letter must accompany the Department of Administrative Services’ submission to
the Governor and Executive Council for approval.

Sincerely,

Denis Goulet

DG/jd
DolT #2019-101C

cc: Rebecca Bolton, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow”



R IHIRD AMENDMENI»TO THE: CON'IRACT
BET'NEEN JPMORGAN CHASE BANK, NA, PAYMENTECN LI.C
. _AND T
THE STATE OF NEW HA.MPSHIRE DEPAR'I’MEN‘I OF ADMINISTIA'I’IVE SERVICES
. FOR MERCHANT CARD PIIOCESSING SERVICES -
CONTRACI L 6002054 i

Th:s Third, Amendment (hereinaﬁer referred to as theh“Amendment“) doied thrs
day of February 2024, i by and between the. State of New Hampshrre Department. of
Admrnrsirohve Services {hereinafterreferred to as “the Stcte“) cnd JPMorgan Chase, Bcnk NA,.
Paymentech, LLC, hererncf'rer refered, to'as "1he Conirc:cfor") for Merchcni Cord PTO}CGSSIF‘IQ
Services. 5

]

WHEREAS, pursucmt to an crgreement effecirve Mcry 18, 2016 set to explre June 30, 2024; .

{hereinafter referred to as “the Agreemeni") the Conrrocror agreed to. perform certcun
merchant card processing services-for the-State'in cons:derohon of poyment by the Siofe of
ceriain' sums as spécified thereln ond |

_ WHEREAS, pursuant to Section 17.6.0f the Agreemenf the Agreement moy be cmended‘

by aninstiument in wn’rrng executed by both pomes

NOW, THEREFORE, for and in consuderohon of the muiucl promises set forth in his
Amendment ond the. underlyrng Agréement,-the parties do mutuolry agree as follows:

1.” Delete iniits entirety Form Number P-37. |tem 1.7 Complehon Date. c:nd substitute the
following: -

1.7 June.30. 2026

2. .Deleteinits enhrety Form Number P-37.item 1.8 Pnce len‘chon ond subsmuie the
following: ; 7

1.8 $35,000,000 |
3. ‘Delete in its entirety Exhibit C-1, Section 10. ! Term and-substitute. the following:

10.1 Term. The cumént term of the ogreement is hereby exfended to continue
through June 30, 2024

4. Al other provisions of the Agreement approved by the Governor and Executive Council
on May 18, 2016, and cmended-and approved by ihe Governor ahd Executive Council
on June 5, 2019, and May 19, 202, sholl remain in full I‘orce and effec:t

"Page . of 2
Contractor Initials: \} N

‘Date: < /1y P,‘J

i




. PAYMENTECH, LLC for nsen and on behalf of

JPMORGAN (\:{ASE BANK; N.A.

¥ . L ﬂ;‘:—:‘ ™ ‘.-" 8 :'; )
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| STATE OF NEW HAMPSHIRE,
DEPARTMENT OF ADMINISTRATIVE SERVICES

By:

__Charles M, Aringhaus
a |Prinf:N¢me)

Title: Commnsmong )

OFFICE OF THE-ATTORNEY GENERAL

Duncan A. Edgar
(PrintNome),

Tie: ' Attorney .

' Februory g 2024

The foregcing comroct was gpproved by
the Governor and Council of New ’
Hampshire on

Signed: -

, [Print Name)
Title: :

d Bt i
Contracior Initials: 3 - 2

Date: =LY .;;L_ilér




State of New Hampshire
Department of State

CERTIFICATE

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

concerned.

Business [D: 581827
Certificate Number: 0006566540

IN TESTIMONY WHEREOF,
I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 6th day of February A.D. 2024,

David M. Scanlan

Secretary of State



Paymentech, LLC
CERTIFICATE

I, Andrea Belen Daneri, do hereby certify that 1 am the duly appointed Secretary of
Paymentech, LLC, a Delaware limited liability company (the * Company* ), and that set forth
below is a true and correct copy of an excerpt from the Amended & Restated Limited Liability

Company Agreement of the Company dated as of November 29, 2016. | further certify that the
said excerpt is still in full force and effect as of the date hereof. '

"General Authority of the Officers. Agreements, contracts, indentures, mortgages,
deeds, releases, conveyances, assignments, transfers, certificates, certifications,
declarations, leases, discharges, satisfactions, settlements, petitions, schedules,
accounts, affidavits, bonds, undertakings, proxies, requisitions, demands, proofs of
debt, claims, records, notes signifying indebtedness of the Company, and any other
contracts, instruments or documents in connection with the conduct of the business
of the Company except for guaranties and powers of attorney may be signed,
executed, acknowledged, verified, delivered or accepted on behalf of the Company
by the Chief Executive Officer, the President, the Chief Operations Officer, the
Chief Financial Officer, the Business Control Officer, any member of the Board of
the Company, the General Counsel, the Treasurer, the Chief Risk Officer, the
Secretary, any Managing Director, any Vice President, or any other officer having
a functional title or official status which is at least equivalent to any of the
foregoing, and the seal of the Company may be affixed to any thereof and attested
by the Secretary, any Vice President or any Assistant Secretary."

| further certify that the individual listed on the attached schedule holds the corresponding
title indicated on the schedule for the Company and is empowered to act in conformity with the
referenced excerpt.

WITNESS my hand on February 6, 2024,

[Notary acknowledgement follows]

Paymentech, LLC Pageiof3




STATE OF TEXAS )
) ss.:
COUNTY OF COLLIN )

This instrument was acknowledged before me on this 6 day of February, 2024 by Andrea Belen

Daneri.
ALYSEE W PELLETIER p 1
Notary ID #126702316
My Commissbon Expires
December 15, 2013 otary Public’s Signature

(Personalized Seal) My commission expires: _/Z /(9 gﬁg 4025

Paymentech, LLC Page 10f3




Name Titlg
Vincent T. Walker Executive Dircctor

Paymentech, LLC Page 3of3




ACORDS CERTIFICATE OF LIABILITY INSURANCE i

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If

Holder ldentifler :

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES [ACORD 101, Additional Remarks Schadule, may be attached if mors space is required)

The insurance maintained by JPMorgan Chase & Co. provides for the following coverage enhancements in keeping with the terms of
the signed contracts, leases and/or agreements in place: Blanket additional Insured where required. Coverages are Primary and
Non-contributory where required, 8lanket Contractual Liability, Host Liquor Liability is included in the General Liability
policy, waiver of Subrogation is included where required. The Landliord, Landlords Agent(s), Landlords Lender(s), Ground
Lessor{s), vendor(s), Clients and any other party as required by the signed contract, lease and/or agreement and Junior
Achievement of Central Indiana, Junior achievement uSa and the State of Indiana and the Indiana State Fair Commission are
listed as additional insured as their interests may appear and when applicable.

SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require zn endorsement. A statement on this
cartificate does not confar rights to the certificate holder in lieu of such endorsement(s).
PRODUCER m&a
Aon Risk Services Northeast, Inc. PHONE X AR ==
New vork Ny OFfice (AIC. No. Exty;  (866) 283-7122 [AR, o), B00-363-0105
one Liberty Plaza E-MAJL
165 Broadway, Suite 3201 ADDRESS:
New York NY 10006 usa
INSURER{(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: National union Fire Ins Co of Pittsburgh |19445
IPMorgan cl:nase & Co. INSURER B: AIU Insurance Company 19399
and subsidiary, affiliated, and
agcs)on a;:.gd compa;ﬂgs t?]'lero#m INSURER C:
4 washington 8lvd, Floor 2
MAIL CODE- NYL-FOl4 sheal il
Jersey City N3 07310-1616 Usa INSURER E:
. INSURER F:
COVERAGES CERTIFICATE NUMBER: 570099735941 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, Limita shown are as requasted
T-F,{‘ TYPE OF INSURANCE st POLICY NUMBER FOTETEIT T FOLRYEXY LIMITS
AT X | cOMMERCIAL GENERAL LLABILITY YOTI7EE '8'57'51/2024 EACH OCCURRENGCE 35,000,000
[DAMAGE TO RENTED
| cLamsmace [x]oceur D D ) $1,000,000
X | Banket Contractual Liabty MED EXP (Any one parson) Excluded
ij Hast Liquor Lisbility Inchuded PERSONAL & ADV INJURY 15,080, 000 g
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5§50,000,000| @
[ Jrouer [ )5 Loc PRODUCTS - COMPIOP AGG 32,000,000| &
OTHER: §
A, [ adTomoBREMABNITY, 728-11-89 06/01/2023[06/01/2024| COMBINED SINGLE LIWIT 5. 000,000
A1l gther States |{Ea sccident .
X | ANY AUTO SIR applies per policy terps & conditions BODILY INJURY { Par parson) 2
A SCHEDULED 728-11-90 06/01/2023106/01/2024| a0DILY INJURY (Par sccident) o
CWNED AUTOS <
[—1 AUTOS ONLY NI MA PROPERTY DAMAGE ]
A | |peebAuios TSSOy 728-11-91 06/01/2023(06/01/2024| (Per sccideny 5
VA
-]
A I % | uMpRELLA LIAB % | occum BE34543619 06/01/2023]|06/01/2024| gacH OCCURRENCE $10,000,000 o
| excessime | | cLamssaoe AGGREGATE $10,000,000
DEC | X [RETENTION $10.000
B8 | WORKERS COMPENSATION AND wC015824987 06/01/2023[06/01/2024] | PER STATUTE | |0'n-|—
EMPLOYERS' LIABILITY : YiN All Other States 58 1000000
m.::méﬁg?;'w&&;mcm NIA SIR applies per policy terps & conditions ELEACHACCIDENT : !
B | {Mandatory in NH) wCQ15824990 06/01/2023|06/01/2024|E.L. DISEASE-EA EMPLOYEE $1,000,000
If yas, descnbe under
DESCRIPTION OF OPERATKINS balow MN E.L. DISEASE-POLICY LIMIT $1.000,000 —
=

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES 8E CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WALL BE DELWVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS,

Evidence of Insurance for AUTHORIZED REPRESENTATIVE
JpMorgan Chase & Co. |
And Subsidiary, affiliated and

Associated Companies thereof % %y . ‘/ j
270 Park Avenue ecvies Noiihoansd S ma

New York Ny 10017-2070 usa

TR e Ao

©1988-2015 ACORD CORPORATION. All rights resaerved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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ADDITIONAL REMARKS SCHEDULE

AGENCY CUSTOMER [D: 10243827

LOC #:

Page _ of _

AGENCY

Aon Risk services Northeast, Inc.

POLICY NUMBER
See Certificate Number:

570099735941

CARRIER
see Certificate Number:

570099735941

NAKC CODE

NAMED INSURED
JpMorgan Chase & Co.

EFFECTIVE DATE:

ADDITIONAL REMARKS

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

INSURER(S) AFFORDING COVERAGE

NAIC #

INSURER

INSURER

INSURER

INSURER

ADDITIONAL POLICIES

IT a policy below does not include limit information, refer to the corresponding poelicy on the ACORD

certificate form for policy limits.

NY
SIR applies

per policy tedqms & conditions

INSR ADDL [SUBR POLICY NUMBER o iy LIMELS
TR TYPE OF INSURANCE nsn | wvn - ""D'fﬁr-é”: B B
MMODAVYY) | (MMDDATYYY)
WORKERS COMPENSATION
B N/A WC015824988 06/01/2023|06/01/2024
CA
SIR applies per policy tedms & conditions
B N/A WCO015824991 06/01/2023| 06/01/2024
AZ IL NJ TX
SIR applies per policy tedms & conditions
B N/A WC015824989 06/01/2023| 06/01/2024
Wl
SIR applies per policy tegms & conditions
B N/A WCO15824992 06/01/2023|06/01/2024

ACORD 101 (2008/01)

The ACORD name and logo are registered marks of ACORD

© 2003 ACORD CORPORATION. All rights resarved.
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Office@das. nh.gov
Joseph B. Bouchard .
Charles M. Arlinghaus Assistant Comumissioner
Commissioner 2 {603) 271-3204
(603) 271-3201
Catherine A. Keane
Deputy Commissioner
(603) 271-2059
Aprl 12, 2021

His Excellency, Govemor Christopher 7. Sununu
and the Honorable Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

Authorize the Depantment of Administrotive Services, Division of Procurement and Support
Services to enter into a sole source contract amendment for merchont cord processing services
with JPMorgan Chase Bank, NA, Paymenlech, LLC, {Vendor No. 272967). Dallds, TX. The original
contract was approved by Governor and Executive Council on May 18, 2014, ltem 55, for a period
of three (3) years and amended by the Fist Amendment on June 3, 2019, item 175, fo extend through
June 30, 2024. This second contract amendment inlends to add American Express Supplemental
Terms for the Connect model, allowing agencies operating underneath Connect to accept
American Express cards if a business need is determined by the agency. The amendment also
odds the ChaseNet terms to the coniract which lowers fees charged to the agency. Effective
vpon Govemnor and Executive Council approval through June 30, 2024.

funding for this service shall be paid by the Liquor Commission initially and any other

_respeclive State agency al the rates quoted herein.

EXPLANATION

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

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

Respectfully Submitted,

/NG

Charles M. Adinghaus, Commissioner
Department of Administrative Services

A
i
TDD ACCESS: RELAY NH 1.800-735-2964



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet
Commissioner

February 17, 202|

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

25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus:

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

The purpose of this request is for the Department of Administrative Services to
exercise a contract amendment option with JPMorgan Chase Bank NA, Paymentech,

LLC, for the provision of merchant card processing services. This amendment will add
a wireless device fee for both setup and ongoing monthly use.

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

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

Sincerely,
Denis Goulet

DG/ik
DolT #2019-101

“innovative Technologies Todoy for New Hampshire's Tomorrow®™



SECOND AMENDMENT TO THE CONTRACT
BETWEEN JPMORGAN CHASE 8ANK, N.A., PAYMENTECH, LLC
AND
THE STATE OF NEW HAMPSHIRE, CEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR.MERCHM CARD PROCESSING SERVICES
CONTRACT # 8002054 P

M.
This Second Amendment-{hereinatter refered to as the "Amendment®). dated this 3—_5
day of February, 2021, & by and belween the Slale of New Hompshire, Departiment of
Administrative Services (hefeinafter referred 1o os. "the State”) and Paymentech, LLC,: for itself
and.on behaif of JPMorgan Chase Bank, N.A. (hereinafter referred 1o os “the Controctor”) for
Merchant Card:Processing Sefvices.

WHEREAS, pursuant to an agreement ariginally opproved by Governor and Executive
Councit oh Moy 16..2016 item 55, for-a period of three years, and amended by Governor and
Executive Colincil oh June ‘5, 2019 item 175 to extend through June 30, 2024, {hereinafter
referred lo- as “the Agreement”}, the Confractorragreed 16 perform certain merchont card
processing services for the State in consideration of payment by the State of certain sums Qs
specified therein; and

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

NOW. THEREFORE,; for and in consideration of the mulual promises set forth in this
Amendment and the ynderlying Agreement, the parties do mutuolly agree as follows:

1. Add the attached Supplemental Teris herelo (the "Supplemental Terms”) as Appendix 1
to the Agreement. The Supplemental Terms shall be subject lo ond forms a part of the
Agreemant.

2. Add the ChaseNet Amendmani prb'\.ridi'ng termis and conditions for certain discounts ond
fees and attached herelo {the "Discount Tenms”) as Appendix 2 to the Agreement. The
Discounted Terms shall be subject to.and forms o port of the Agreement.

3. Al other provisioris of the Agreement, approved by the Goverrior and Executive Council
on May 14, 2015, and omended on Junea 5, 2019, shall remain in full force and effect.

Page 1 of 2
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PAYMENTECH, LLC, for Bself and on bohall of
JPMORGAN CHASE BANK, N.A,

by TP _

Aadvpse P leman

[Print Name)

Thie: [feu.&.'\.«t. Dlua-lor

 Date: F‘-\o'n":} }5* 0 2y

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the Lie day of Fepenper | Lott,
There appeared before me. the siate ond

counly foresaid a person who satisfoctorly
identified hirmsetf as '

Mot P Lewmemn

And acknowledge that he exacuted this
_document indicated above.

f;frr_m'or.uew.urm,

{Print Name)
Title: Commissioner

OFFICE OF THE ATTORNEY GENERAL
8y Takhmina KLzhlimatdoa

Takhmina Rakhmatova
“(Print Name)

Title: Altomey

Date: 411812021

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

Hampshire on

in witness thereot, | hereunto sat my hand
and official seal.

iﬁotary PublcEJusik:e of the Peacs)

t NOMe
My commission explres: Title: (Prin )
ujsl oL
7 (Dote}
HANA M PRINCE
MNotar Pu?amhs:k‘
¥ Public - State of iltingss
My Commbssion Explres Agr 3, 3933
Page20f2
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QUICK RESULTS
May 19, 2021
GOVERNOR AND COUNCIL MEETING
APPROVED ITEMS #'s 1-58, 60-104
WITHDRAWN ITEMS #'s 59
ITEMS REMOVED FROM THE TABLE AND APPROVED

- #93 (NH Lottery Commission — tabled at G&C meeting 4/21/21)
- #15 (NH Department of Health and Human Services — tabled at G&C meeting 5/5/21)

CONFIRMATIONS
The Govemnor and Council confirmed the following.

Adult Parole Board - RSA 651-A:3
Horace F. Henriques 11, Lyme Effective: May 19, 2021
Reappointment Term: July 1, 2026

Air Resources Council - RSA 21-0:1}

(Recreation)

Kris Nils Blomback, Henniker Effective: May 19, 2021
Reappointment Term: Qctober 24, 2023

Associate Justices, Superior Court - RSA 491:1
Daniel E. Will, Loudon Effective; May 19, 2021
Term: Until 70 years of age

Associate Justices, Superior Court - RSA 491:]
Elizabeth M. Leonard, Concord i Effective: May 19, 2021

Term: Until 70 years of age

Chief Justice, Superior Court - RSA 491:1 .
Tina L. Nadeau, Lee Effective: May 19, 2021

Reappointment Term: May 19, 2026

Enhanced 911 Commission - RSA 106-H
{N.H. Sheriffs Association)

William H. Wright, Belmont Effective: May 19, 2021
Succeeding: Michael Moyer, Belmont Term: July 22, 2024

Interim Manager of Emplovee Relations, Depaniment of Administrative Services - RSA 4:5

Peter Demas, Thornton Effective: March 12, 2021
Vacancy Term: Upon appt of a successor

Salary: LG, GG, $97,969.56

New Hampshire Land and Community Heritage Authority, Board of Directors - RSA 227-M: 4

(Cultural and Historical Resource Interests}
F. Colin Cabot, Loudon Effective: May 19, 2021
Reappointment Term: September 6, 2024

Page 1of 3



New Hampshire Land and Community Heritage Authority, Board of Directors - RSA 227-M: 4

(Cultural and Historical Resource Interests)
Amanda Merrill, Durham
Reappointment

State Board of Auctioneers - RSA 311-B
Robert Eaton, Manchester
Vacancy

Volunteer New Hampshire Board of Directors - RSA 19-H
Steven D. Epstein, Manchester
Reappointment

NOMINATIONS
The following nominations were submitted:

Air Resources Council - RSA 21-0:11
(Fuel Qils Industry)

Jason R. Leduc, Portsmouth

Vacancy

Board of Professional Geologists - RSA 310-A:120
Jeffrey M. Marts, Sandwich
Succeeding: John M. Reagan, Concord

Deputy Commissioner, Department of Administrative Services - RSA 21-]
Catherine A. Keane, Concord

Reappointment
Salary: LG, JJ $131,357.20

Effective: May 19, 2021
Term: September 6, 2024

Effective; May 19, 2021
Term: March 1, 2023

Effective: May 19, 2021
Term: May 20, 2024

Effective: Upon Confirmation
Term; September 6, 2023

Effective: Upon Confirmation
Term: October 4, 2025

Effective: Upon Confirmation
Term: April 17,2025

Director, Division of Fire Standards and Training and Emergency Medical Services - RSA 21-P:12-a

Justin A. Cutting, Hampton
Succeeding: Deborah A. Pendergast, Gilford
Salary: LG, HH $ 106,705.56

Effective: Upon Confirmation
Term: March 31, 2025

Executive Director, New Hampshire Land and Community Heritage Authority - RSA 227-M:6

Dorothy Tripp Taylor, Hopkinton
Reappointment

Fish and Game Commission - RSA 206:2
(Rockingham County)

Meggan M. Hodgson, Stratham

Vacancy

Fish and Game Commission - RSA 206:2
(Carroll County)

Susan G. Price, Moultonborough
Succeeding: David L. Patch, Glen

New Hampshire Health and Education Facilities Authority - RSA 195-D:4
Peter F. Imse, Bow

Reappointment

1
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Effective: Upon Confirmation
Term: December 20, 2025

Effective: Upon Confirmation
Term: June 29, 2023

Effective: Upon Confirmation
Term: June 29, 2026

Effective: Upon Confirmation
Term: June 30, 2026



New Hampshire Housing Finance Authority - RSA 195-D:4
{Exp. In Construction of Single-Family Real Estate)
Patricia A. Morin, Hopkinton :

Succeeding: Kendall L. Buck, Wilmont

Lakes Management Advisory Committee - RSA 483-A:6
{Member NH Marine Trades Association)

Ryan Cardella, Gilford

Vacancy

Public Water Access Advisory Board - RSA 233-A:2
(Lakes Association)

Michelle Davis, Concord

Vacancy

Effective: July 2, 2021}
Term: July 1, 2026

Effective: Upon Confirmation
Term; August 22, 2023

Effective: Upon Confirmation
Term: October 27, 2022

State Fire Marshal, Division of Fire Safety, Department of Safety - RSA 153:7 '

Sean P. Toomey, Warner
Vacancy )
Salary: LG, HH $106,705.56

State Liquor Commission - RSA 176:1
Joseph W, Mollica, (i), Concord
Reappointment:

Salary: LG, 11 $124,579.52

Transportation Appeals Board - RSA 21-L:14
(Alternate/General Public)

Robert J. Letourneau, Ashland
Reappointment

Transportation Appeals Board - RSA 21-L:14
(Professional Engineer)

Christopher R. Bean, Concord
Reappointment

Page 30f3

Effective: Upon Confirmation
Term: March 31, 2024

Effective: Upon Confirmation
Term: July 1, 2025

Effective: Upon Confirmation
Term: May 7, 2023

Effective: Upon Confirmation
Term: April 23, 2022



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

MERCHANT NAME: State of New Hampsbire, Office of Admiaistrative Services

This ChescNet Amendment to the Sclect merchant payment instrumeni processing agreement (the “Amendment™) modifies end amends
the Select merchant payment instrument processing agreement, dated £ of the Elfective Date of the Agreement; a8 amended through
the date hereof (the “Agreement), between Paymentech, LLC, (or its predecessor in interest, “Paymeniech?), JPMorgan Chase Bank,
N:A: a national-banking association (“Chase”), and the merchani(s) whose signature(s) appear below (all inerchants heréto collectively
referred to herein'as *Merchant™). This Amendment is effective as of the date: lat signed below. '

Thc Agrécment is hereby amended and modificd o incorporzie the following additional terms and éonditions:

1. Definitions. Capitalized terms uscd but nol otherwisc defined herein shall have the meaning:set forth in the Agreemént. In eddition,

the following terms used herein shall have the meaning set forth below;

“€ard™ means.a physical or virtual credit or debit card, or any evidence thereaf (e.g. account number, access number, tokéir, code,
payment 'qedg_r_l_iq!, or other form. factor:ar access device), or any device, mobile application;, digi'ul wallet or other technology,
medium or method (regardiess of fomin) used th accéss an AcOOUNt OF BCCOUAL number through which Payment Brand, payment-
related services are delivered, authorized and esieblished between.a Custoricr and & Payment Brand, or representatives or members
of a Paymint Brand thist Mefchant acoepts from Customers-as payment for. goods or soevic

“Chase Card” means s Card issucd by Chasc or its affiliates and ysed to eccess a [ine of credii, prepaid account, or depodit account,

issuéd or riintained by Chase or its affilites;

“ChaseNer" means Chasc’s propriciary closed-Ioop payinent processing plnl‘om\(s.),whac"l‘rmsact!o'n'q invilVirig Eligible Chase
Cards, are processed direcily between Merchant end Chase and niot through the traditional Payment'Brand “interchengo™ system.

“Chase Transeedon” means & Transaction ulilizing an Eligiblc Chase Card and'which Is processed.directly between Merchant and
Chiase dver-Wic ChaseNet plaiform. |
“Cliasz Réquirements” means the Chase Merchent Program Requiremicats, a8 amended, revised and updaied from time'to time,
which sét: forth the rules and.requirements applicable to Chase Transactions.

I
“Eligible Chiase Cord™ mesns s Chasc Card of & type that Chase has determined (in ity sole-discretion) Lo be cligible for use with
its ChascNet product gencrally, and forwhich Chasc has rotcived any and all necessary approvals. io use with ChaséNet: (for
example, with respect to nonproprictary “co-brand™ Chase Card types). Unless Paymentech or Member has notified Mcrchant
otherwise in Writing (or the panies have agreed in writing to Chase Transaction pricing specificto another Card-type, ¢.g. PIN
débit), Eligiblé Chase Cards shall be limited to consumer and smali business Chasc.Accounts for, which a Visa-branded credit or

signature debit card has been isued. ‘

2. Chnase Transactions snd Exctosivity. Paymentcch and Chase will tregt Mercharit’s eligible Transactions involving Eligible Chase
Cards ay Chase Traisactions. Notwithstanding amything to the contrary in the Agreement, Merchant agrees that it will send 1o
Paymentech exclusively (and not 10 any other merchant ecquirer or processor) all of its transqctions.involving Eligible Chase Cards
{i.c. Chase Cards which sre eligible to be proctssed as Chase Transactions). Merchant acknowledges receipt of the Chase
Requirements end agrees io sbide by the Chase Requircments with respect 10 the Chase Transactions. The: Chase Requirements
provided to Merchant are: the confidentinl information of Paymentceh and Member, and Mercham may-not disclosc such information
lo any third party ‘without the prior written consent of Paymentceh and Member. Except as otherwise agreed in writing smong
Member, Poymentech and Merchant, this Amendment govems Lhe acceptance and processing of Chase Transactions made in the
U.S. only, and Merchant is not authorized under this Amendment to eccept Chase Transactions outside of the U.S. Pricing for
Chase Transactions shall he as se1 forth on Sebeduls A 10 the Agrecment. Paymentcch shall be entitled ot any time, upon thirty (30)
days’ wrinen notice, o modify the pricing applicable 1o Merchant's Chase Transactions; provided, however, that in such event,
Merchant shall be entitled to discontinue having its Eligible Chase Cards processed us Chase Transactions by providing Poymentech
with notice thereof, in which case all Transactions involving Cligible Chase Cards shall be processed by Paymentech as normal
Visa Transactions, subject to the pricing set forth in Schedulc A for Visa T ransactions, and subject to normal Visa interchange rates
and network fee pass-through. For the purpose of reviewing, evaluating and (if epplicable) modifying Merchant's Chase
Trensaction pricing, Merchant authorizes Paymentech 10 use Merchant’s non-Chase Transaction processing data and pricing,
including, without limitation, the qualification lovels and interchange rates applicable io its non-Chase Transactions.

i} 1 Revited June 2019

DAL Paymegeoy Usy
Merchant Name: State of New Hampshire, Office of Administrative Scrvices Page 1 of 2 Paymentech Contrect No.: 356995

Date Printod Februery 19, 2021




APPENDIX 1
PAYMENTECH, LLC
SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT -

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

3. AvailsbRity of ChaseNet: Poymentech rescrves the right, et any time upan Wirty (30) days’ peior- written.riotice, to discontinue
the processing of Merchant's eligible Trensactions as Chase Transactions, in-which case Transactions involving Eligible Chase
Curds (i.c. Transactions'whidh would otherwise-have been.processed as Chase Transactions and/or Chase Pay Transactions) shall
thereaftes, be processed as normal Visa Transactions subject to Visa pricing es set forth 'on Schedule-A and normal Visa interchange
ratcs and nctwork fee pass-through, '

4. Pricing. Your pricing-shall be modified in scoordance with the selection below:

Deserfption of Service Fet qu_npi;ed: from Fe¢ Changed to
{Stats exactly as stated om your pricing schedile] | Eslsting Prict oft New Price of:
Wirciess Setup Fee per Terminal . WA %35
Wirelcss Monthly Fee per Terminal, N/A . 25

5. E-Statemeots. In exchange for Paymentech lowering the Account Minimum Fee, Mcrchant has agroed 1o :receive -its sccount
sistemeni(s) via emuil at the email eddress(es) provided to Paymentech from.time to time (reféred 1o tiérein as Ye-staicments™).
Merchant acknowledges that if Payméntech: is, at:ony time, unable to deliver Merchant's ‘o-stztements. to the-emiil address(es)
provided, and Baymentech is required 10 print and deliver such statements 1o Merthant via postal or courier method(s), Paymentech
reserves the right w charge Merchant s $5.00 monhly statement fec until Merchagt provides Paymenicch with an updaied and valid
email oddress. Furthermore, ‘if Merchant elects to cancel e-statements and retum. 16 receiving péper statements, Paymentech.
reserves the right o increase Merchant’s Account Mintitim Fee, ‘

4. Continoed Effect; Conflicts. Except to the.extent emended. hereby; all ‘terms, provisions end ‘conditions of the Agreement arc
hereby rdtified and.shall cantinue in full forcs-nnd effect end the Agrecment shall remain enforcenble and binding ‘in eccordance
with its terms. To (he extent that any conflict or inconsistency exists between the terms of this Ameridment and the Agreement, the
terms of this Amendment will control. - 2

IN WITNESS WHEREOF, the undersigned parties.have duly executed thig Agreement.
Agreed and Accepted by: Agreed and Accepted by:
Statc of New Hempshire: Olfice of Adminisumtive Servicés PAYMENTECH, LLC, on behalf of itsclf and
Mwmc Z IPMORGAN CHASE BANK, NA.
By (authorized signaturg) i T By =

Qkar(cs E\rlmﬁ S',(aumrs*’"" Hw“\,\g,., P LQMG!\‘_EK&.(HA. D:‘ndcr

Print Name and Tide ! Print Name and Title .afW'

‘.{'-l-q-*'( Q(-p Can ey }&J-)Ol)

Date Daie b

253 Capital Strect 8181 Communicatjons Pprkway
Address Address

Concord, NH 03301 xng 7

City, Siate Zip City, State Zip

Jight/)BwderD?2 192021

Revised June 2019

" =
Merchant Name: Suate of New Hampshire, Office of Administrative Services Page 20l Paymentech Contract No.: 356995

Date Printed February 19, 2021
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INTEGRATED RECEIVABLES & PAYABLES CONNECT - SUPPLEMENTAL
SERVICE TERMS FOR AMERICAN EXPRESS@CARD:ACCEPTANCE WITH
CONVENIENCE FEES

Thesa Supplermental Servico Tenns (“Supplements! Terms” or *AEXP Terns™) dupptément.the Inlegralad Recoivablss snd Payables Connoct Service
Tmnsrcmneume')wmmumwmmmnmumtounmmmmuqmmum “Sponsared
umm‘hmmmRegM)mmmnwdmsmdbymEmﬂwmSeﬂbuCnmpany k. CAmerican-Express*
of "AEXP?), from Payers as & method of peymoni, with AEXP Convenience Fees (horeinafter. define), for goody and seyvices offersd by the Customer
nndJPMommcmuBnm.NArmmmnyﬂpmAExPTmDaummw@Tmmcﬁomhﬂﬂnﬂm&vmmmnM
nmmwp-nuucomsmmmcnmmnmmcwomu ThquEXPTmpomtnd}AEPKTmmmm
procossed Urough: the Connedt of POS. mmmmmnmammuTm mmmw mmm
mm:mMInhmmeuhmmm;mu-mm

1. DEFINITIONS.
(8) AEXPManmtmm-mm mAﬂPMohMMuymthmdcmmwmgmum
the services to the Camimeniber.

) wudmmtl)wmmmdwu apuymaidnhwwvhbuoﬂngﬂnhrﬂofmm«wofmm

" b {b)'an AEXP Card Numbar:

(c) mmwmmmmumwmmmmm»wmcgmmnuw

{dy: MMM:WorWMmhwmmhmwm Unioss piherwisa:tpeciind, AEXP Charge
Inchides AEXP Corivenisnce Fees.

'(a) mcmmmmmmmpwwom;mumnexpcwgemsmmpm«mwmmmm_
contains the AEXP Card Number, AEXP Transaciion date, dotizr amouni, approval, and Cardmembar signature (f appiicabla), and othar information.

4] AExFmuclwhanmodulvub.mmmmsmmnmunmmnlmAEXPcnammdlommm.ormuﬂPa
reversal of s Gharge for which AEXPR has nol paki Cussiomer; when UEad £ 8.noun, miesna the amou of an AEXF Charge subjedt 1o reimbursement
‘of revarsal:

(1) Aexrmumrummamumﬂpmmmmmmmmmmﬂwmmoﬂmmu\u?mmsm
‘which Inciide tho Iniamit, Poini-of-Sale, IVR, Call Center, and API, o3 applicatie, wmmﬂmbmlmedlndmﬂmdby - ond setited o,
Bank” ’

-y AsxpcncnmmmeammdmenwmMmmmmmmwm«mummmmnwm

-0 AE!Pun«mmm\ly(‘mﬂﬁmdIt--mua)wwmwhmummwcwtmmmgnhmhm

", :Card issulng buaineas,

.0) AEXP Rougive means g kind esiabilshed by AEXP s securily for Customers obtgations o AEXP under-the AEXP Temms -and Merchan!
‘Rogulations: .

}) AEXP Tranaiclion. meany anAEXP Charge or AEXP Credi completed by the of an AEXP Caid on which sn assodiatsi AEXP Convenienon
‘Foo b chargad snd collactsd by, and esttlod to, Bank

(U] AEXPTnmctbﬂDahmnlnmaﬁoanyAEXP evidancing one or.moro. AEXP- Transactions, including Information obtsined ai
point-of-sale, information wlalnedummaddm authorization snd submission, and any AEXP Chargeback.

(m) Applicable Lrw mearns, with respect to Ciatomar, Banu.lndAEXPurmroflnetrrespewvalﬂmmmww Etatute, foguistion, ardinance, of
wmbmmmmmmmumm-mmmwmm)me-mmlawummuammmwnme () ariy court:
wider, judgment, or decres thal b binding o them, and (V) sy dirsctive, policy, wde or order thyt Is binding on them and thal is made or given by 8.
[regulaior or other pavermiment of govemment agency of any lamiiory, of other nationsl, fedes), commonweatth, stats, provinclal, o local jurtsdiction.

{n) .Cardmember mesns an ingividus) or entity-(s) that haa sntered (nlo an agreement eslabihing mAEXPCardowountwllhanAExPlsaw or (b)
whoso namea appears on the AEXP Card,

{0) Casdmembar Information mesns sny information sbout Cerdmembers and AEXP Transactons, including bt nof Emilted to, AEXPTmmdSm
Oats, snd Cardmember nema, add . AEXF Card numbers, and AEXP Card lentiBcation members.

{p) ‘Claim mesns eny claim (including inkis! clsims, countercialmm, cross cisims snd thind party clalma), disputo of controversy betwaen Custormer and
AEXP, or emong Cusiomer, Bank snd AEXP, srbsing from or refating 1o the AEXP Terms, or the netationship resutting therafrom, whether based In
conirocl, ton (inchuding nogligence, strict Babillly, fraud or otherwisa), statuins, regulations, or any other theory, Indwimlnyquuumnmmgwmo
sxistonce, valdity, parformenca, consirudtion, inlerpretation, enforcement, or termination of the AEXP Tarma, or the relationship resulling thersfom,
axcept for the validity. onforceabiily. or scope of Section ¢ of Exhibit 1, stiached hereto snd incorporsted by reforence.

{q) Disputod Charge means an AEXP Charge sbout which 3 ctalm, complaint or quostion hes boon brought.

{1 Estabflshments means any or il of Customer's' locations. outlols, websiles, onling networks, IVR, call conigre, cuslomor sarvico centers, point-of-
ssle, AP1 snd mobils spplications and all other mcthods for acoepting payments from Cardmembers through Bank's Peyment Servicas for goods
s services sold by Customes, including methods that Customar adopts in the future.

(s) Marks means namcs, logos, sefvics mMarks, trecemarks. irede names, tzglines, of othar propriatary designs or designations.

{1} Marchant Number (sometkmes cailsd the TMevchant 107 or "Establishenonl” of “SE™ number in AEXP matcriata) mesns & unigue number AEXP
a33igns to Bank on behal! of Customer's. Estatdishments. )

" {u} Msrchant Regulations means the American Expreas Merchant Reguiations — U.S., which are available a3 sef forth in seclion .2 2 below.

(v} Other Peyment Products means sny charge, credil, debil, stored vatue or smen cands, accourt scceas davices, or olher payment cands, senvices,
or products other than the AEXP Cand.

{w) Paymant Service Provider moans Bank a3 provider of Paymen! Sarvices 1o Customer.

[x} Paymont Sarvices masns (ho provision of paymant sansicts in connection with AEXP Transsclions botwoen Cardmambers and Customaer twough
Bank's Connedl Sarvico wharshy Banh, tha entlty providing auch sanvices (snd nol Cuslomar). is (e merchant of record and submits AEXP
Transactions on behall of such Customer, or In the case of POS, the AEXP Transactions are submilled al the point-of-sals by Customerj and
whemhyaamlathamrumofromrddsod\arnquMAExpCumnhruFulonAExPChm

Page V1 of 8




2. SPONSORED MERCHANT'S ACCEPTANCE OF AEXP CARDS

21, Accnphmu mwmmmmm“wumwm(mmmm_wmmhm
Merchant Regutitions); ecid, or, If Epplicabie, tor chitrilabio -Conbrituions mede ol e of Customer's Estsbishwnents. thal uiliZo Connect to st
payments tram Cardiemban excont as exprezely permiiad by eiate’ sishda. Cuiomer exprassly agrets 1o scoep! AEXP Cards by sccondsnce wi
(hete AEXP Terms:and the Merchant Roguiations. .

i2. Apg of Maritiui Sitatiané. The ations sst foth the . we goverming tre sccuptance of te AEXP
MHMMnMWMMWMMMMnWMMM

g scoeptss 3 qum_ﬂw_mwwwmm.mﬂPTm,
wcmwmmmbumwmwmmmwmmumﬁuw.anmmm
‘tie to'timie. Customer acknowlsdges tis! ity sgreement ko, be bound by the Marchant Roguiatichs I3 a condlion to:ts ecteptance of AEXP: Cards, ond

aime of thiize ‘0bGIns as expressly stated, Custumer xprossly mulfortzes Bark 10 KUt ASXP Trindactions lo. end il-spplicable, recolve
selllgment from, AEXP on behalf of Customer. . ’

mischarsctertze the AEXP Card or eny umm#mmw»mam Cantmembers to'use eny Othe; Payment Products,
except for eloctronic funds tansfer, or cagh mmmmmmmmumm the AEXP Card s scoepted
mum-mwmmumw_m-mﬁwmm_wmmm:mmm‘wugﬁ-mmm
to waive-their right to dispute any AEXP Transaclion; (vii} engage in-achviiy ihet harm the buainess 6 AEXP or the AEXP brend; (viii) promots sny
MPWH‘M'MGMMMWW:,memmdMMAﬂPTWWﬂmm.

\he discount or in-kind Incendve io Cardmembars; (_y)IhnuWuLWIWBMbuMuﬂm,wmﬂndth
undmmmumwmpﬁmummmm--ummwammm..mqmymmm
(0.9.. Viza,'MastarCard, Olscovor, American Expreas, oic}). The offering of disciurts or in-king incentives In compliance.with (he terms of this section
2.4 will not constitute a vipiation of the provisions of section 2.3, :

, by
M.WNMMQBWNHlmpuhufdctlommmbmhmmmmWTﬂmn}:ﬁiﬂm
thal do nol reprasent bone Rde, diract aales by C s Catabliah 1o Card -mmmmwma-u-::mnumm;
mhwmh-W:MAEXPCMMMh,&mwmmmw;w)MUh over the nacmal price of the goods or
M(p'libwplunhtl_:a)m the Candmember has nol epocifically approved; (W) damages, tosses, ponatties or fnes of sny kind, UNLESS
CUSTOMER CLEARLY COMMUNICATES TO THE CARDMEMBER IN WRITING VIA INVOICE OR THROUGH CONNECT THAT THE AEXP CHARGE

wchhmedwwmmta.g..mﬂnABtPCamhuseunnmmmmhﬂmm};(x)um meade by third parties or entites
conducting business In [ndustries other than Customer's, except for Connect 83 provider of services hereunder (xf} other Rems as determined and
communicated by AEXP, Qmmmmhkapmmwmhumw: 850, or scoepl the AEXP Card for amounts that represent
repaymeni of 3 cash sdvance induding, but not limied io, payday loens, pawn loans or payday sdvances,

3. Transaction Pracossing, Charge Recor&a. Card Information and Cardmember Information.

Pagm 2ol B




3.1. Authortrations. Each AEXP Card payment scceptsd by Cusiomer israquined 10 have & suthorization spproval code. Bank wil eubmit el AEXS
Tnmmwrmm'mmmtmmwmmm&mM:opmd-m-ummmdcwomq-.
Establishments (0.0.. POS.) Customer: e3. hat suthortzation of an AEXP Trensaction Indicatas thet the AEXP- Card (). containg s vadd
anWmm,mm,mthmmauuszmm:muuoummmmm:mmgn
making the AEXP-Charga is the Cardinérnber; (x) the AEXP-Chamge s In facd veid of bona fide: ty)-Customér wil be paid for.the AEXP Charge; o {2)

the AEXP Charpo wil not be subjact lo 2n AEXP Chargeback.

3.2 AEXP Charge Records and Rofund Policies. A AEXP Charge Record must be provided o the Cardmember by Customer.or Bank in the form
uammemwmtmcwmm;mmmm.mtmmummp;mmnw
|omzmwmumuh1mwm.mmmmumm.mwnhhﬂﬂmhmﬂm
mw.;n;wmlumycum‘mmﬁb_wpﬂmummmdhmmm-muiiqopy’oﬂ_rﬁ-dmnermu
Customet must not give cexh rafunds 10 Cerdmombers; for gooda of services (hoy purchase on the AEXF' Cord, uniess-required by Applicatts Law,
Customer's mfund policy for puschasas méde an thie. AEXP :Card-must bo of lesat ua invorabie es e refund policy for purchases made with Of
Payment Products of othar paymen. methody. Custos hould & et “mwmammmmu-w-mm
‘Cardmember or on B wabss, as applicebls.. :

33 mbwmgtmmmw,ammpmqa_ o8 for tuilion, room and board, and other mindaioty
fees.(0.g., Chrary fees) of higher aducational insthslions, Cuiiomer must provide ab Information imquirod by Bilnkin dider to set up such AEXP Advence
Paymeni Chargie opions for- _',mm‘mmmm:mummmmgmm:mmwcmu; including

requiréments to'provide-detalts:of &s.reflind polkies, obtald writttn' consent from Cardmembers, and provide Cardmembers with written confirmation

(0.9...6maf) of the AEXP Advanced;Peymant Charge, and detatied description end expettad delivery date.

3.4, Rocurring Blling For recuntng AEXP Transactions, Customer musi (1) abtzin the Cartmember'a cansent to periodically. charge the Candmember
o0 8 recurring baais for tho goods or services purclisted, which must atso discicss that Cusiomer may-receive updatid AEXP Card socount Informgtion
from AEXP . {F) retain this-permission for thé' dunitién 6f the recuming:services end provide # upon requestito Bank or AEXP; and-(ll) retsin wiliten or
clecironic documentalion spodiying the.iroquency of the' requifiy AEXP Charge and the durstion of ima during which such clisrges msy be'made. A
focurring AEXP Transsction shafl not be submitied efter: (y) recaipd of & canceZation notics from the Cardmember, of-{z) recelpt of notica fiom Bank,,
Paymentach oc AEXP (¥a-suthorizsticn’ code or otherwise) Unat the AEXP Card is not © be hongred. Cusiofmer muat chio notity e Candmembers ior
whom Reécining Bing Charges hve been subritied thal Gustomer no longer scospls AEXP Carnds,

3.8. Protacting Cardmember Inférmétion/Violation of Merchant Regulations. Any'and'sl) Canimember information I8 confidentie! and the sola
mdmq@mgmq;mmmmmmmnwmmnainmmmnqubumswﬁwmm-
mmMmm‘Tmﬁﬁm,wmmwmpmw Customer’s compiiance with the"PCt
OSS. Eicept a8 otharwise specified hereln, Customer milst not dtictoss Cardmember Information, nor use nor stome-it, clher then 1o focilitate AEXP
Transactions st:Customer's Establishments in actordance with thess' AEXP Scrvica Tirms and tha Mérchant Reguiations. 1f applicable to Cuistorher's
progrem, lmABtPTrnmacﬂmDat_aQﬁtuquﬁd:b;hdﬂihunmcummnmuwmw&onumwm-tammwh
Cargmiénmber. Customer must not accept or havo acoepted AEXP Trarisactich Data from, nor shall Caslomer provide ‘or hswgp provided AEXP
Trensaciion Oats to, any thisd parttas other then-as specifiad hareunder. If Cusiomer fis to cimply' with this requirement, in-addition i AEXP's rights
-namwmmwmﬂpwg@mmwm.mm.hhmm,mmcmummm.mm
AEXP Card seceptance. priviages wt.the Eftablishments,.or ingiruct Bank to terminato this AXEP Terms. Cuslomer must comply with the Securtty
Standards, which.spply 1o &l of Cuitomer's equipment, systams end networks on which Cardmomber Cats (which shail have tha meaning given'lo
*Cardholder Data®In the Morchani Rogutations) or Senialtive Authentication Data (23 defined In the Merchan!'Reguiations) #rd dlohed, procossed or
. tranzmitted. cmmmﬂmlmmﬂum,'mhmmmmuhwﬁmdﬁbnqdaDmlncldnm(dohodumln'ddu‘ﬂ
{nvolving af least one-AEXP. Cerd Number. in-which theré ie (1) uneuthorized X or use of C. ‘ber Datn or Sensiiive Authentication Data (ar
both) thel ar slored. processed, or trsnamitied on 'Customer's aquipment; systoms, andior %s) or the ponents thentof); (M) use of such
Carumembe'rnmo‘rs;‘hsit]v'ommmbﬁnom(uuh)ahrihnnhmwuhut-mpTmammmammm:m&m

Customar scknowledges the: heigitened sk z330cisted with Hs socess o such information, and. Customer funhar acknowledges It must estabilsh
policics and procedures to protoct such information'in ormity with the Mercham Regulations, inckuding the Securlty Standsrds, and Applicable Law.
mmmrqwmmmww. upon reques!, with valisation of Public Sector Customer's complianca.with the Security Standands
83 may from tma lo tme by requined by AEXP. (:mlorrnrlwtmmfaﬂmwmmmwﬂhhmmﬂeamﬁom.imﬁmh&m
Siandands. of the compramias of any AEXP Transsction Dits, Candmember Inform stion, Cartmemoer Daia, Sanskive Authentication Dots o 8y other
sanzitive information may resull in asseasmants, finos, non-compliance feea, and/or panatties by AEXP, In the gvent Bank, or any of ta afMiiates incurs
myd-rnm.hm.mmm,ﬂm.mmmwrm']ulmnfcmmﬂbrumorvhhﬁonofmuammumom
or Securlty swl.meMMhmwmhMMmmeCmmFoulteachCuﬂWPoirl-ui-Snle
&WMumm.inmmrm,mmnmmwmuumq.m. In scdition to the faregotng, Customer
adrmhouunmmmwmwu,mhnhhmwwbu. -

3.8. Sharing Information. Customer must permi AEXP or Bank, respectively: to establish o hyperdink from AEXP or Bank's websile snd st Customer's
ustomer service conlact information, in connection wih Customers and Benk's oblgations under the Marchant Regutations to maintain customer
ervice information thal is readlly avalishis for review by Cardmembars ransacting with Customer and Bank. Tha' customar servica informetion should
provide desr instuclions on how 1o contact Customver and Bank, including en sciive customer servica email addrats and telephona number. Cuilomar
agraes lowﬁeﬁnhbmuﬁmmdﬂrﬁmtﬂ&sﬁmhﬂaﬂkwmml Customer scknowledges thal AEXP reserves Whe fight (0 Use the
Customer's name, address, snd wabsite address In ary medla from tma {o tme, Customer sgrees thsl Bank and AEXP may share with each other and
wilh thel; alfiiaies, agents, subcontracion and empicyees Custamer finaneial information. AEXP Transaction Data snd other information thal Customer
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inctuding
purposes, wwniaunmm.wMBWMwszmzwmm.mmwwmw
Applicedle Law. Notwithstanding &ny conirary WMQMhm&me:ww.m sgroement, as provided bn the Merchant

Express Network, end the geners! publc as required by, Appécabie.Lew: by judiclel, administratve, o7.regutsiony order, decres, subpoens, request-or
wl:rnmeeuhordq:toﬂlnabhmd'MunmuMmhmeohu&ﬂuMMNﬂn
wmmaagmUuthmaymamdeAEXPTmmemm Uniass otharwiso prohibitad by stete law, Cuttamer must
mpwqbuml:l'l.:notduclonhlnyMpnnyM'mumnWme-mmmlcmwmhmmmb
not publicly avallable,

3.7. 8pift Tender Purchesen. Cusiomer agreos Il will not acoapt mutiple forma of paymant (e.g., cash, AEXP Card, prepaid products) for 8 singlo
purchase. y

4, Settlomont

4.1. Customars Settiement Account  in order to receive sattismant nds for AEXP Transactions, Casstomer must designate and mainlein gne or
morp, accounts usod primarly for buzlngss purposes et Bank (cobectivoly, *AEXP: Scitlemant Ascount’). Customer sha) not'dose its AEXP Sefttlament
wmmmuﬂ%ﬂ)mmmmmmmmmm Cusiomer suthortzes Bank
mwhmmmmmmnmmwwmm Jone: muwmmmmwwmum
-mamhmoAExP&ww-wu&%mmwlnu%-ﬁ.ihdfdhwo!mwnm Bank wil not 6o Radla for
wmmwum-ummwmwmwgm.

4.2. Payment for Charges. mwﬂumﬂMmhﬂhwEﬂﬁhmmhmebﬂwmmmm
t:mmpmmmm PnymthEXPMummm'mm’mﬁmpmmapﬂubhhmum
the fofiowing:

] Chargebacks
Convenience Foes; (1) 22 foes and charges (exep! 23 otherwiss provided :in Section 4.3 of the Service Torme), and (Ti) sll sssessmants, finos, non-
compliance foas, de&wwiqrim&-y\ilm.hw-hm'mwﬂmh by AEXP end al retetad cotis and expenses incurmed by
m«mm..-mammmwamn piovida disclosures retating to AEXP Convertience Fees st ssch of Customery
Point-gf-Salo Estahlishmaonts or Cuttomer's braach or viotation of the Merchani Regutations or Sedirity. Slandards.

(b} by AEXP to fhe . Bank wi subm® AEXP Charges-and AEXP Credfis in U.S. Oollars and AEXP
will fund [he AEXP ment Account directly bescd upen AEXP's stendard Huridifg Emetames, n U.S, Dollars. AEXP will fund he fsce emoint of
the AEXP Chamyes.submitted by or o the Cuslomer's behatf minug the sum of the ;' (i} All AEXP Crodlts or refurxts and AEXP Chorgebacks,

excluding sny refunds or chargebacks of AEXP Convenlence Fess: {{l) oll assassments, tnas, non-compllance foos, sad/or panalies or othor llabitties

muwmmmwm«i‘mnmupmmdMMMIEMMbMMMMwMP
Cummeneeanemmmw;Pm-mmummuuwummmmdhwwamusmu
Slandards Into = separate debit to the AEXP Settiamsn Account.

'mmumurummmrm,wm_mmminmumw(b).in-mmm o wry other rights and remedias Bank and
AﬂPmmMMWTm,Bamemmmummmm options: (8) démand end receive immedizte
paymen! for such amounts; snd # payment is not made within throe (3) anuma,mmmpmwmhmmmm;
m)mmWMhMmmaudCMgMMnm spply them againe! tho negative amount; and (<) with respect to AEXP,
apply lunds held in Rasorvo againgi the negative amount st further described below.

4.4, Protactive Actions.
®)  Crosfing e Roserve. Regardless of any contrary provislon in the AEXP Terms, AEXP has the right based on the occumenc of one or mors

u‘qwmunuqbedmwmnm.wsuumnwm-mmwcw. In such ovent, at least Ihvee business dayy’
mumummmmemwuwm.Tmnmmummwmmm-mmmmmemgww‘
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dwominlulmwmMWMMVMIWMmuramwmdmcmn&mWn
Estabishments; (W) Bank's or AEXP's reasonzblo belief* D Customaer will not bo abio to perform its obilgations undér e Ageement, or 1o
Guummm:nr(vu)mnwwwrnulouru‘m’i-inmpmhﬂh@adjmmbylnymmy-mmncmahrmm_mlnlmrmment
lorm-mpuncn'mwdmm)u'{wwh)pfovmﬁmuﬂ'mmﬂmmlnun.wﬂ!hoﬂhyofbndsmtmﬂdblhemiuhahbe_e'ﬁntvable
to Customer, (B} requires Cusiomer to make » dired! payii m.mmwmuai_umqrmmwucmmmmum-wu

(€} Anplication of Roggrys. Aﬁmmmmmym;gmmwmnqﬂmmmmiw'mm Cusiomer owes
AEXP.under theze AEXP Terma; and (5).sny foos.zssocistad with - hiandling Disputed Charges #3 zet forth In the Merchant Regulztons.

- Bank may dertuct from and set-0ff sgainat e AEXP Sattiement Accaimt for any smounts' Customer owes Bank under

)] Other Prodections 3 an
MAEXPTm.CuummMsMAEmeqmmmmwmmm.lndM'MmﬁtM'umM

of payment for AEXP Charges, exaiftiaing AEXP Chaeback under sriy of ia'AEXP Chargeback programa, or charging fees.for Disputed Charges.
‘6, AEXP Chargsbacks and Retrieval Roquesta.

£.1..AEXP Chargsback Roasons. AEXP has AEXP Chargaback rights, a3 déacribed & the. Merchant Regufations. AEXP may sxerciss an AEXP
Chargeback by (1) degucting: withholding, recckiply from, or offeodling agains] AEXP paymants Lo, Bank or Cutiimer, o¢ debiling Bank or Custamar's
bank accounts, or AEXP may notily Bank or Customer of the.cbigations to pay AEXP; 67 (i) roversing an AEXP Cherge for. which AEXP ha3 nol paid
Bank or Customer, Cusipmer.is mesponsibie for 28 AEXP Crisrpebacks and agroes to pay Bank, of ACXP'ps-the case may. be, promplly and fully for
ey and el AEXP Chargebeck emounts, except for chargebackd of AEXP Chiwerience Foa payments wharo charged and:colleciod by, and setted to,

Bank. Some of e more common reasons:for AEXP-Chargsbacks

{8) Whenever Casdmambers bring Disputod Charges, o hsve rights urider Applicable Law o coritract 1o withhoid payments:
(b} In cases of actualor afogod freud relating to AEXP Cherges;, N a I
{c) Customer falls to issue a refind to & Cartmember upon.the retum.or nan-defvery of goods:or sefvices;

" (d) Customor-folls to infdrm Cardmambers of its rafund policy, a3 raquirdd by thé.Marchant Regutatiens.

(o) As otherwise provided'in the Mercham !

5.2. Requesting en AEXP Chargoback Reverssl. Cusiomer may raes] an AEXP Chargeback reverssl by provding U supporting Information.
foquirad by AEXP &nd rspondirig tiely to:any inquiry from AEXP:or Bank, Requésts.for AEXP Chargetack roveraala must:be mate in the time and
mannos o8 required under the Marchant Reguistions. Bank may nict Investigato or stitmpt:to .obtein' @ mwversal or othar sdhustiment to any AEXP
Chargebscx if Customer has not tiinely résponded to an inquiry from Bankos AEXP. Cusiimar sckniwiodgos that unger certaln Merchani Regutatons,
Custymer cannol rebut an AEXP Chargetack wiiera.tho Cardmémider dlsputes making:the purchiass and Customer does.not hdve-an electronic record

8.0, "swiping” an AEXP Cand).

6. Foas; Convenisnce Fess. Fees, Including AEXP Convanienco Foes; shall bé described:in o foo scheduly’ sitached fo the Scrvice Terms. end
incomporatzd hersin by'reference as If fully cot forth herin. Customer ecknowlodges-thet merchints in the govenmment; viililies and certain education
industries (Le. higher educatian, private school - kindergsnén to grade 12) may azsess AEXP Convenlence Fees of sliow 2. Payment Senvico Provider'
to-s38233 AEXP Converdencs Fees'in socordance with the Merchan! Ragulations. Ciritomier acknowiadges ¥s obligations' (inciding thoie act fodh in
Scclion 2.1 of the Service Terma)-to cicerly disclose the emount of-AEXP Convenisnce Feas Lo the. Cargmember and give (ha Cardmember the
opportunily lo cencel the AEXP. Chargs I the Cardmember does nol-want.to pay the.AEXP Convenienca Fes. Customer acknowlodges that AEXP
viows discrimination 2gainst Carsinembers.23 o breach of thess AEXP Terms and that AEXP Convenienca Fees for AEXP Charges may nol be higher
than thosa chaged for Ciher Payment Products, &icept'for, ACH, casin and checks.

7. Tarmination.

T.1. Termington Gensrally, Thesa AEXP Terms shal lenminate simutiznedusly with the-Senice Terms; unioss temineled carior (i) in accordance
with Ihe term of (he Service Tenms, (i) by Custonier upon written nofics to Bgak, (&) by AEXP upen wriltés nolice 1o'Bank or Customar, or (iv)by Bank
a8 st forth befow, lnmmwmmm’&'nwmmm:wdﬂuAEXPTemummRegmm.Bantmxs_lcuu
providing Paymes Services to Customer within five (5) days sfier Bank's recetpl of such nofice énd Customer musl remave aft AEXP Marks from
Cualomer's website end oiher locations immedistety, The provisions regarding processing end setticmont of AEXP Trangactions, all relaled refunds,
wuwru@wpndanymhbdAEXPOumwm.dhmamﬂmmmAEXPTmuwnmumoonmtolpmmnlfhrtarmlnann
of these AEXP Terms, with mapect lo all AEXP Trangactions mzde pricr to temination. After fermination of thess AEXP Terms for any mason
Mm,&momvmmmbmrmmwwrwawmwummm&omAEKPTunudhmpmeusedmuam
10 hese AEXP Terms,

7.2. Terminstion for Cause by Banik Bank may teMiinata thesa AEXP Terma in the avent of (i) Cutlomer's faliure to camply with any of the provisiane
of lheso AEXF Terms nrtheMermmRamﬂauau:Q'lﬂ)U&mmafwdmmowmnbhSediond.:!(h) above, excep! thatl with rezpect
to the trigger event in section 4. Xb)(v), a.um:mmurusmh,guodmmrmmmuwmmmammmmmamm

8. CONSEQUENTIAL DAMAGES DISCLAIMER. IN NO EVENT SHALL AEXP, SPONSORED MERCHANT OR BANK OR THEIR RESPECTIVE
AFFILIATES, SUCCESSORS, OR PERMITTED ASSIGNS BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECULATIVE, CONSEQUENTIAL,
SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY KIND (WHETHER BASED IN CONTRACT. TORT, INCLUDING NEGLIGENCE, STRICT
LIABILITY, FRAUD, OR OTHERWISE, OR STATUTES, REGULATIONS, OR ANY OTHER THEORY) ARISING OUT OF OR IN CONNECTION WITH
THE AEXP TERMS, EVEN IF ADVISED OF SUCH POTENTIAL DAMAGES. AEXP, BANK AND SPONSORED MERCHANT SHALL HAVE NO
LIABILITY FOR DAMAGES ARISING FROM DELAYS OR PROBLEMS CAUSED BY TELECOMMUNICATIONS CARRIERS OR THE BANKING
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SVSTEEA‘}EESTE:SEPT THAT AEXP'S AND BANK'S RIGHTS TO CREATE RESERVES AND EXERCISE CHARGEBACKS WALL NOT BE IMPAIRED BY

9. Miscellaneous.

9.3. Represantations. Customer represents and wamants tp AEXP end Bank ihat: (i) Customer has-kf) suthorlly to enter into ihe AEXP Terms 2nd sl
mm:ymwnqumymnahmhobﬁmmmwihdehtumwmm:mmumwwum,m
mm-ammﬁlﬂmcﬂedon&dmﬂsmipuuhlbﬂyhpaﬁmmomwmlpdtﬁh;m)cmhmvubuhm
intothe AEXP Terms on behatf of s Estabishments and e individheal who zigns tha Agreement of olherwise eniors- into-It has suthonly to bind

Customer and them to I, (iv) Customer is net {1) Lsted. on.the U.S. Départment of Treasury, Office of Fareign Assets Control, Specially Designited -

Natlonaia sng Biocked Pirsons List (svalisbie sl jrewg gowofc), (2) Bated .on the U.S. Oupertmari of Stito's Temorist Exchualon List (wveable at
-Het0.90v), or (3) locatad in or cperating under licansa lssixtd by 8 jurisdiction idgntified by the U.S. Oepartment of‘State £3°B £pONSOr of [temational
“errodsm, by the U.8. Secretary of the Treasury s» wamanting 5pocial mezswes due- o mohey laundering COncams, or &% NON Cooperative with
inarnationat ant-monay Isundering principies of procediinas by en inamovemmental group:or organization.of which Uve Unitod Statos Is ‘s member; (v)
Cuslomar has.nol sssigned to -m,uwup-mwp-mmmwmmmmem‘mqwnﬁamqumm
a0 for bana fide ssies of goods or servicos (or both) al Customer's Estoblatimenis.and fren'of gny liens;:Clalms, or encumbrances other thNan Grolnary
ssies laxes, if applicabla; (W) &l information thet Customer provided In connection with the AEXP Terma I’ fue; .eccurats, and -compicta: end (V)
Cuitomar has read tho AEXP Tormy' and kept # copy for-s Rs. If sny-of Custonier's ropresentations or warrentles In the: AEXP Terms become. untrus,
Insccaurats, or incomplole’st sny tine, AEXP may immaodiztoly terminata the AEXP Tams'in ity diicietion. Ciatomer-end Bark xgroe (o comply with All
Appilcabls Lzws retating to the conduet of thair butinoesas, respactivoly.

.2 ‘Notices. AEXP's address for nolifcation purposss b Bank’s address for notification purposss Is
‘American Express Travel Rolrtod Services Compeny, inc. JPMorgan Chasa Bank, NA,

P. Q. Box 200031 ] 420 West Van Buren Street; Flogr09, 1L1:0092
Fort Lauderdals, FL 33329 Chicego, IL 60606-3534

Al Department 87 Attn: Connoct Product Mangsgement

Tet: (B00)528-5200 Tet (888)282-1981 '

Fox: (BU2)744-8413 Fax: (312)084-1422

9.1 Taxpayer Cortification. In conjunction with the exocution of Dese AEXP Tarms, Cusiomer. shalt privide Bonk with tha sppropristo taxpayer
cortificstion-documentation. Ws intemsf Revenua Service (IRS) me(qhmmdenm,HW)..cMrM
‘promplly notily Bank if there are anry changes.in this informatian, Bank may doduct withholdiig taxés, i wny, from procesds payabio to Customor or eny
entily Lhat is & pasty o this 2gresment whard required undar Applicable Law, Bank may, in sccomiancs with Applicabib Law and from Uma o g during
the term of thésa AEXP Tenms, request Customer to recertlly ks togiayer certification horgundar. Furthermare, Customer shal immediztaly reimburia
Bank for any fines, fees, penatties or aaseszmanty that may ba inpesed on Bank for Customers faliure'to comply with:(his- section.

9.4, Informstidn About Customer and Customar's Business. Upon fe (3) deys’ wiftion notice. Cusiomer© sgross io furmish io Bank (s) its most
racently prepared financial étatemants and Gred]l information; and {b) H sppicsble, fa threa most recent flings with iha SEC.. Custtomer sgroes 10 provide
Bank with promip! wrilten nolice if Cusiomer iy the subject of ‘any voluntary or involuniary banknuptcy'or insoivency petilion or'proceoding or becomss
unabin to pay lis-detis when due. Cusiomer's signature on those AEXP Terms suthortzes Band (o perform any credli check deemned necessary with
respect 1o Customor, Customer acknowlodges that AEXP may require Bonk o sudil Cuslomer's compliance with thiss AEXP Temmns or the Mercham
Reguistions. Accordingly, with prior notics #nd during Customer's norma) tusiness hours, Bank's dudy suthorized representatives may visit Customers
buaincas premises s may examine Customers books and records that pertain to Cusiomer's AEXP Transaclons or Customers compliance with
lheso AEXP Terms.

9.5. Oisputo Rosohution. Ses Exhidit ¥, ettached and Incorporated by referonce as If fully set forth hersin.
8.8, Survival Emu_sMWhMWTm.MM‘mmwmmﬂm:d.swa;

9.7. Entiro Agreamant; Interpretation. MA&FTm.mWTml&wqumhmwwumw
mm,muwmmumn:m,mmmwummmwmnwmn
Cusmmuqndmwammhwmwmmﬁummumqm.mummwmﬂ
desiing roganding ho subjoct matior heraof. To tha exteni passhie, &l slorementioned documents snd spresmants shall be intorprated to glve ssch
thelr full offect Hovavor, if a confiict s deemed Lo extist between them, then the! conftict shafl ba resolved in the tollowing order of precedance: Thase
AEXP Tarma Inciteting any madificstions ta the Marchant Regulstions shall aonirsl swar the Marthant Aleguistions snd thae Berviss Tenns; the Merohent
Raouiulmsumlmm:m!mmm&n&T«m;swmemfmmumwhkmﬂoommmwmwwm
documents sn agraementy incorporaied hersin by miorenco and not oltherwise mentionad in this subsection,

94. Savings Clause. O(hefthnnﬂselfndhinﬂnluumtunmdudh\c.himwaﬂmimihﬂ,ilmywdvkimdnnAEXPTomhm
pylmunofcumpoumwwontobemcgeloruncn!umaue.Mpmvhlonlhallbemplacpdbymuﬂmabbm:immwdowymmwng
the perties’ intonlions, with the batance of tha ASXP Terms remaining unafiected.

9.5. Third Party Bonsficlary. Customor and Bank sgroe that AEXF ia o third-party beneficlary under these AEXP Terms and Is axpregsly given hird-
party benaficisry rights, but not obligslions, that pravide AEXP the sbility to enloros Customer's compliance with the Merchan Raguiations as well a3
Customar's complianco with heaa AEXP Terms that aoply 1o AEXP Cand acceptenco snd sctions 15 mcover sy smound owed 10 AEXP under (he AEXP
Terms or Uw Merchant Regulations. Customer covenants that i Is not a thirg-party benaficiary under Bank's ogreement with AEXP.
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9.10.Press Relcases. Customor shall nol issue any press reledse or make Bny public announcemant (or both) in respect of tha AEXP Terms or AEXP
ﬁmnwmxpmmmﬂm

9.11.Indopendent Contractors. Customer, Bank snd AEXP are independent contisctors. No sgency; parinership, jolnt-venturs, or employment
retationship is crestsd by tha AEXP Tenma. mummwmummuMM-&mmwmmm
retpecive agents, ermipioyees, representalives end subconiractors In-confaction with the AEXP Terms,
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EXHIBIT 1

Thia saction explains how Claims can be resoived trough mediation, erbitralion or ltigation, If inchudes en arbitrstion provision. As utod in this Exhibit
1. “yo and “your” masns Customer snd/or Banl, 83 the cate may ho, end any of Customer or Bank's Aflates, icenscey, predacesson, succeasors,
of asiigns, any purchasers of any receivables:and a9 agants; directors, snd representaiives of any of the foregoing, .2nd “we”, “our”, and ‘us” Incude
AEXPend #ny of i afilates, censees, prescessors, GUCOESSOr, OF ESSIgNS, any purchesers of any recelvables, and al agents, directors, and
reprosentalivas of ony of the lomegoing; )

. I &m,mm'lmzmubqhmgamwmmmmacm.mshdiwe‘nhmlnqmdqwﬂltaprpﬁoa(aa#n
natica) 1o each party sgaimat whom Lhe Glaim is gsserted. mu‘mmmmmuaﬂanymwmpmmmwwmhm.
Th,l%'nﬂhmmhmmnmdhnh‘dflhocwmcﬁoam-w:w_a;m,,_.WWM' Notioo 't wa mist include
your name, yaur Merchan! name, ‘address,-and Merchant Number and be tem to our nollos address sel forth In section 9.2 of the AEXP Terms, Iftha
Claim pracoeds to arbitretion, the amount of any refiet demanded by you of us in o Claim nofice shall not be disclosed to the srbitrator untll.after the
arbitrator detarmings;he &mount, it any, to which you or we am entitied on the Claim, .

b. Mcifiation: In mediation, a.neutral madiator helps: farties resoive.a deim. The modistor doos nol décide tie ciliv but halps parties; reach
agreement. :

L nfistion of Modiztion Before beginning a: mediation, you' or we st first-provide the, Claim notice described. above. Within thifty days after
-sanding o racedving e Cliin notioe, with prior written consend of the other..you Of we may submill the Claim to JAMS (1-800-352-8267, lamsagr.com)
" -or the Amaricen:Artitnstion’ Association ["AAAT) (1-800:778-78TY, edr.om) for mediaton, or o ‘2n altemalive mediator Mutualy agreed upon in

I Condutd of Mediation. You and. we -sgmee 1o cooperste In selecting @ medlitor from & panel of neutrals and- in acheduling the mediation

. ConfigentiafityToling. AN communicstions made for tha purposs of, in.the course of,-or pursuant to the madiation-shatl b confidentiat, and no
evidancd 6 sy such communication shafl bo admizaible for-sny purpdse or sutiect (o discovery. Alleppilcable staiutes of imitation ang'defenses
uugsq;onu-um'umm&wm@mcmmmmmmdmcunmm for sbxty deys or untll termination of the

tv. Yerminallan, Eliher you or we may torminaté the mad!ztion st sny £me following:the finet redlstion procoeding; Your or our submisalon of
fallura to £ubMA & Claim to mediation Shafl nol aflact your or.our fight o eloct th sokm 1 Claim theough erbAration, including indistion of arbitration
proceedings during the pendenty of médiation,

¢ [Resarved)

d. Defnilions For-purposes of section 7 of the Gendra! Privisioni only, () we, .owr, and us inchude &y of our AfMillales, ficensess, prodecessons,
SUCCOS30r3, OF S38KriS, BTy PUTChaters.of any receivables, ena & agents, director; ang reproasnistives of eny of the foregeing, end (1) you and yoir
includo any of your Afiflains, licerisoes, proUBCEISONN, SUCCEISON, OF ss3igns. any purchasers of eny rocoivables snd all agents, direclors, and
represenistives of. any of (he foregoing.

. mMuamwmnmmwmwmuyuummwm-mm,-nyumnmgnuanyuwm
of your sstuts (i1 tha ceso of & sale, ity torms will epply to tha-buyen). if'any portion of this Dispuls Rasokution seciion, excepl o3 otherwiss provided in
the Limisfions on Artiretion-subtection, ls deemsd imvalid or unanforcoabla, il will not invalidate the remaining porlioha of this Dispute Resotution
secllon, the-Agrosment or sy predecessor sgroement you may have had with us, esch of which ahall be endorcesblo regarndiess of such Invalidity.
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PAYMENTECH, LLC
SECRETARY'S CERTIFICATE

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

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

IN WITNESS WHEREOF, | have signed this Secretary’s Certificate on tﬁe 26th day of February, 2021,

PAYMENT LLC
N T/t/ [ |aallia

W. Paul Hankins
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State of New Hampshire {7{ ¢
DEPARTMENT OF ADMINISTRATIVE SERVICES '
OFFICE OF THE COMMISSIONER
25 Capito) Street - Room 120
Concord, New Hampshire 03301

Charles M. Arlinghaus 3 Joseph B. Bouchard

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

Caiherine A. Keane
. Deputy Commissioner
y (603)-271-2089

May 29, 2019
His Exceflency. Govemor Christopher T. Sununu '
and tha Honorable Councll
Stale House
Concord. New Hompshire 03301 .
i cno

Authorize the Department of Administralive Services, Division of Procurement and Support
Services o enter inlo o retroactive sole source contract amendment for merchant cord processing
services with JPMorgan Chase Bank. NA, Paymentech, LLC, (Vendor No. 272947}, Datlos. TX for a nol to
exceed price of $15.000.000.00. The orginol controct was approved by Governor ond Execulive
Council on Moy 18. 2016, lem 55, tor a period of three (3] year. This conltraci extension is elteclive Moy
18. 2019 with Govemor and Council approval through June 30, 2024 wilh two [2). two-yeor opfions 1o
renaew. Funding for this service shall be paid by the Liquor Commission inilially and any other '
respeciive siote agency a! the rates quoled herein.

EXPLANATION

This tem will put oll state ogencies on the some conlract tor credit and debit card processing

- services. The Liquor Commission curenily-uses JPMorgan Chase Bank 1o process credil and debil card
transactions and pass through gilt card information to a third party gift card processor for
approximotely 80 stores located throughoul 1he Stole. The Commission has'an active project o
replace its poinl of sole. financial. and olher back end systems. The Commission is requesting a
rettoactive sole source contract to stay with JPMorgan Chase because it believes that changing
vendors gl this point in the projec! creales operational risk 1o both the card operalion and their
implementotion of a new comprehensive cormputer system [further explained below). The Liquor
merchant cord confroct generoles just over hall of stote merchoni cord business. Moving all agencies
with smoller volume Io one state coniracl would oliow lesser volume agencies lo take advontoge of
prcing advantages that come from Liquor's volume. This requesl is refroactive due 10 o longer than
expected negofiation process.

Under the JPMorgon Chase Controct, the tiquor Commission processed $250.443.38 in soles in
fiscal yeor 2018 ond spent $3.806.166.75 {1.519% ol total sales) on billed fees. Under the Bank of
America Contracl, ogencies processed $238.327.333.45 in soles, $174.628.149.27 of thol was sales ot
ihe Liquor Commission, and spent $ 3.743,272.49 {1.571% of lotal soles) on billed lees. At Ihose roles.
lhe State would have saved $ 311.734.23 in fiscal year 2018 if ofl agencies had been under the
JPMorgan Chase contract. This resuils in approximately $620.681.03 in cos! savings over the five [5)
yeaor term of the contract.

Nonetheless. rather than simply move torward with @ sole source conlract-in July. 2018 the
Division of Procurement and Suppor Services issued o Request lor Information (RFI) lor merchant card
processing services and associated conversion fees. Bosed on twelve {12) responses 1o the RFI, Ihe
existing JPMorgan Chase contract had the most compelilive roles.

The conlract omendment will also allow the Slate fo lake advontage of ChaseNel which
lowers cord processing fees when o customer also pays with a Chase issued ceédit card which is
expected o lurther reduce costs lor Qll ogencies.

i <} 2
FAX: 6037271-2700 ! TOR Access: Relsy NH 1-800-715-2964



The operationol risks identified by the Liquor Commission thot require mointaining the current
provider relate in large part to their gitt cord operdlions and lo the development and implementalion
of Ihe new NexiGen financial ond operotions system. In short. the cunenl sysiem has ihe obitity to
bundle their gilt card redemption with other merchont card operations — on option that did notl exist
wilh other sysiems. fust as imporion!, redoing the inlerfaces with Iheir financial system thot gifi cords .
would require would mean the diversion of olready imited staff from NextGen implementation ond

. deloy that program. The NextGen interfoces have been developed with JPMorgan Chase as the carier
~and a change would oo require additional development time odding deloys and addilional cost 1o

ihat project.

Bosed on the toregoing, we respecifully recommend approval of the sole source contract
amendment wilh JPMorgon Chose Bank NA, Poymentech, LLC. -

Respectuly Subimitlg

© T Chares M. Ainghou!; Commission _ . Denis Goulet, Commissioner :
Depariment of Administrative Services: ~ Depariment of Inforgtion Technology

Frrt—

“Joseph W. Molica, Chairmon,
New Hompshire Liquor Commission




STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

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

Dennis Goulet
Commissioner

November 19, 2018

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

Concord, NH 03301

Dear Commissioner Arlinghouse:

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

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

The Department of Information Technology supports this sole source contract.

Smccrcly,

Denis Goulel
Commissioner

Fax: (603)271-6531 TDD Access: Relay NH 1-800-735-2964



PAYMENTECH, LLC
MARCH 201%
Amendment 1o
SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT
MERCHANT NAME: Statc of New Hampshire, Department of Admishirative Services

This First Amendment 1o the Sefect Merchant Peyment Insurument Processing Agreement (the “Amendment™) amends and snnches 1o the Sclect
Merchant Peyment Instrument Processing Agrecment (conoract aumber 8002054), dated on or about May L8, 2016, as may have been amended (the
=Agreement), between Poymentech, LLC, (or its predceestor in interest; “Paymentech™), for itse!f and on behalf of JPMorgan Chase Bank, N.A. &
national banking associatian (“JPM™), and (he merchani(s) whose signature(s) eppear below (all merchanis hereto collectively referved to berein as
“Merchant™). This Amendment is dated a3 of the daie Iast signed below (the “Effective Date™. Except as otherwise defined herein, capitalited terms
used berein shall have the mexning gssigned 1o them in the Agreement, All references 10 section numbers herein shall refer 10 the comesponding
section of the Agreement T the extent that eny conflict or inconsisiency exlsts berween the terms of this Amendment end the Agreement, the terms
of this Amendment will control. All other provisions of the Agreement, approved by the Governor end Exceutive Council, shall remain in full force
end ellect. g

). EXTENSION QF TERM: ]
The term of the Agreement is hereby extended five (5) years from the Effective date of this Amendment. Thereafier, the Agroement shall renew
for two (2) successive two (2) year torms a3 provided in the Agreement (including but not limited to approval by the Governor end the Executive
Council where applicable). . .

1. Trsnsition Perlod Upon Expiention of Agreement;

Solcly vpon receipt of Merchant's notice of lermingiion of the Agreement 1o Paymenicch; and excluding Paymentech’s rights 1o terminetion
undet the Agreement, Poymentech and JFM agree to continue to provide Merchant services purtuani 1o the Agreement, for an additionsl time
perind mutually agreed o by the parties until Merchant obtains s new processor.

3. NEW PRICING SCHEDULE :

The parnics egree (et the amached Schedule A-3 is hereby added to Exhibit B of the Agrecment effcetive as of the Effective Date of this
Amendment and supplements Schedules A- and A-2 anached to Exhibit B. Specifically, the panies agree that the exiging merchant services
provided 1o the New Hempshire Liquor Commission (“Liquor Commission™) under the current Schedules A-) end A-2 remsin unchanged for
the Liquor Commission, but additional services 10 be provided to the Liquor Commission may be subject to the pricing schedules in A-3. The
pricing for any sdditionn} Stuie agencies thet may participaie in this Agreement may be detcrmined by Schedules A-) and A4 of this
Amendment.  The parties further agree that the eftached Schedule A4 is hereby edded to Exhibit B of the Agreement effective 83 of the
Effective Date of this Amendment end wil) govem pricing for all New Hampshire agencics using such services. .

4. CONTINVED EFFECT:

Exccpt to the extent amended hereby, a1l terms, provisions and conditions of (he Agreement ere hereby rtificd and shall continue in full force
and effect and the Agreement shall remain enforceable and binding in accondance with its lerma.

6. CONNECT:

Aflsched #nd incorporsted into this Amendment is Exhibit D, various sccount end service terms for JPM service options thal may be provided
under this Agreement (collcctively herein “Bank Terms™). Exhibit D shall have the preccdence in the Agreement for any services provided by
JPM under the peicing contsined in Schedule A-4.

7. SUPPLEMENTAL TERMS FOR MERCHANT PROCESSING:

Atizched and incorporeizd into this Amendment is Exhibit C-2, deuiling additional changes and additions 10 the 1erms of the Agreement,
£xhibit C-2 is incorporated s a supplement 10 Form P-37 and shail have the same order of precedence as provided by Exhibits C and C-1.

8 SUPPLEMENTAL TERMS FOR CONNECT SERVICES:

Attached nd incorparsied into this Amendment is Exhibit D-1, detailing additional amendments and edditions to the terms of the Agrecment.
Exhibit D~ | is incorporated a3 o supplement 10 Form P-37 and shall heve the precedence over Exhibil D in the eveni of 2 conflict or rmbiguity.

NTERN AL PAYMENTECH USE
Merchant Name: New Hampahire State Liquor Commission Paymentech Contrect No.: 1587902




Thls Ameodmesnt shall be effective oo the Efccilve Date, which shall be the date of spproval by tbe Governer and Cococll of New
Hempshire showo below.,

Agreed and Accepied by:

MERCHANT LEGAL MAME (Prini or Type)
T o

izcd signajure} =
Lr.d s $5 L0
By, Mame, Tide (Prim or T;

5_(?7(1‘1

Dute

Agreed and Accepred by:

PAYMENTECH, LLC for itsell and on dehsil of
JPMORGAN CHASE BANK, N.A.

mm_ﬁm; Mm:&\_w P LQMG.:-..
a ‘re [

Datz: 5" }LII')‘Olq
NGt PPl TXB03

|NTER AL PAYMENTECH USE
Merchant Name: New Hampshire State Liguor Commission Paymentech Contract No.: F387901




Mt
t \/m
By¢ ixed sigputure)
_j:E- A
By, Name, Tiale (Pring or Type)

rﬂt 3-

Approved by the Governor and Council of New Hampabire on:

, 2019

By.

Do

LNTERNAL PAYMETECH USE
Merchant Name: New Humpshire State Liquor Commission Paymentech Cantrect No.: 1387902




Schedule A-3 (Poymenléc!t pricing)
- Schedule A fo Merchan! Agreement
- Pricing Schédule o Agreement - Electronic Check {eCheck)
- Pricing Schedule to Agreement - PIN Debit

- Pricing Schedule 1o Agreement - PINless Debit

DN ERNAL PAYMENTECHUSE .
Merchant Name: New Hampshire Siate Liquor Commission Paymeniech Contract No.: 1587902




Merchant Mame: Stats of New Mampahire, Department of Administrative Services

CHASE O

Schedule A to Merchant Agreement
JPMorgan .

Crosit ASSumptions

Iransacuon - REIILON Assumplions

Anvusl Peyment Tranzaction Volume

1, Prgerssing FRes - (Fees appbod to owgry InSICL o)

Tranaactons No Charpe
i MastorCard Settiad Transactons Mo Charge
E Amencan Tranasctions No Charpe
Setted Trnsacions . No Cherge

& [Diacover Seitoa Transacions NoCherpo
No Chame.

Cnaseter T Hs v Liga F'-u,,

'awg”" 1 e
Mmtbw l‘rmacdon?n[uuemws;hs)

2, Per inciticnee Feoy = chavged overy IO yar 200G igins 0l of ihe Beloromy
er Inculence Fees = Awhgnzabon & Voite Auhauzatan Refaied

|MC Auth Roverss! - MesevCard rtzadon reversal mibske prananson

Audio Reaponse Unit Authorization —~ Champed when voloe suth is hendied by d $0. 5000
Valos Authorization - cwmmmuvuamga-mbm.mm $0.6500
Voios AVS Roquest - Chamged 10 6peal 10 voits Opersior for sach Volos Address Verdfcadon mouest $0.8500
Voice-Authorzotion Reverss - Chamed for sech voics suthorizstion revarsst $0.8500
Vaics AVS AUthortzotion - Charged per sech voice Adcrats Verfication Senvice sythodaetion $1.75
Voios Opersior Assist - Cheaged for anch volcs ODIIEN S3454tence : $1.75
o ard Chamg ipitas Foo : T
Dinors meback/Dispuis Foe 2,
[Oiscower Se'tled Chergaback/Disputs Foe 2.50
JCB Cha Foe . 2.50
Wﬂuﬂa%gmmﬂm-ﬁwf'u 2.50
| Binors Sotoed Re-prosantment Disputo HEponso Fee_ : i $2.50
Discover Re-presantment Disputs 38 Foo 2.50
[JCB Chargetack Re-presentmant Dopuls Response Foe §2.50
Visa or MasterCerd Pro-Aroiraton & Compliance Dlsputa Deniod 2.50
MW& o Denlad §2.50
puta Derded . $2.50
mntinlbn & -Compiance Dispuis Denled 2.50
Viss or MasierCord Cotiection Letter 2.50
Olnars CoBection Letiar 2.50
{Blacover Caliecton Lottar $2.50
[3C8 Cetioction Lotter $2.50

e ingruigiee Fees = Funang Retateo
i Fee - Chamed kor sach ACH {ranamission of lunds) senl Lo your secount

ACH Tren :
[Wirs Transter Fas - Per sach funding vis wirn vansier | $10. )

{ntorme! Paymeontech L/sg Ontv: Rev 072718
Paymentach Contract No: Poge 1 of 4 Date: 212872049



- MarchantName: Stats of New Hampehire, Department of Admintatretive Sarvices

Pet Ingivence Fees = hhscellancous Transaclion Relaed

Foint of Sate Temmingl Rem AuThenzod Wrtioas $0.0750
Point of Seie Tarmiag! item Authorizeo TCPAP ) $0.0250
Point of Sale Terminal ltem Authorzad SpacinlMisc, $0.0250
" [Point of Sals Termina! fiem Authorzed Frama Retsy $0.0250
Poin! of Seis Tarming! Itom Authorired Lesse Line . $0.0250
Point ¢f Salp Terming! llom Authortred Netoonnect TCPAP $0.02%0

Point of Sale Taming item Ceposited No Chamo
{ of Soip Temming Transaction $0.0250

. R0
§0.0800
0600
$0.0225
$0.0050

o Meschant coine potml of sede 3 froen Pap uommnwm & o e Y party provides he encryption

mmu—mumt-;-wmfndllowumwmmmwuumupmumm
asanesment &% In stfition © e above Safetsch Encryption Fee(s)

¥ Marchant pbixing goimt of sate devioe(x) fom Vardione directly snd Veriions provides tw Sctetach Verffons Point Entrprise Salution sncryption injecton &y T davioss,
mumn&mmus}wwrummm-m Merchan! scknowiedpes and undsratands Dt Rs vas of any feud mitigation or securlty

e chution (0.0, an yption product or service). Aded hant by Pay *v-!wuawmmnmmmw.m-u
hW%hMBmchmthum

¥ Merchant obtaing poirt of aale Oevica(s) for use with Satetech Encrytion. e Klowly) S3CIONM e SANT B a8306a8d; &N SnCTYRSON injection fee of $34.93 par device
par These i gre in aadiion 1 the abowe Sehatech Encrypfion Fes(s). ¥ M  obtainge poid of sala devica(s) tom & third party, additionsl fess
mary $50ly. NThant acknowlsdges snd il hat i use of any frsud mitgation or securtty ertacement shvion (8.¢. sn encryRJon product or pervice), whather
provided © merchant by Psymentach ("Cheas”) or s third party, MNnymwmuwmmmmuw|mm

lorth 1. the Agresmant,

1, Que Time pnd Periodic Feos .

M

Idonihly Fees
Monthly Payrmantech Gattway Fos (per division)

3, Oiner Fees i e RS

Pe) tocidenee Feos - Stement & Suppty Relateo

Monthly FaxMail Reporting Foo - Chamed sech month Peymentsch taxes of mals stalements (whether at the reques! of Mevchant $50.00
or batause delivery 0 & vard emal address has taded) L
Posings, Supplies, Equipment & OTHr Service3 - servce Iees w0 bé cheryed ¢! e time of anter Cumment Market

wl Fres — Assesscd an each transdcting. Fre Soprreni Brangs assess 1055 &0 each dAnSAL0n groCessed iBagh Inou aedvark(st  These

el 13 Berein a3 Payment Brand Feos e00sis O inigeCange 1205 AS3OILPENIS TAld uSB5E f00S dud 3ELOSS ops

- D33~ h
stetan “Pass Through
Plu-;%h
Pasy-
Poaa-Through
samants - Debd 1
- ' LRG0
Crodt vemaciors + §1.000 00 ang &t Dach Tarseciors) : . TI0%
s Crodts rarmeciors » $1.000, . L T40%
g )
L] Lon - 300195 30.
9 e #nd por Fehund) $0.0195 ]
BOGVEI, 3D ) $0.0195 30,019
[VWiss Finandsl Tronsscion Fee 2 $5.008
[MizstorCard Fllo Jrangmission £ 06 pev renaschon™ : $0.6014

{niama! Paymoniech Lise Onive Rev 072718
Paymentach Contred Mo Page 20f 4 Date: 272072019



m:émm Name: Stats of New Mampahire, Department of Administrative Services

Poanent 81an0 Fees — AcCess Fees, Pauremieci wi "Poys (augh 13 merthdnt ¢ 1rdusd 013t 1 150 aPNiEa3/0 JO00AS Ir0ddie Caadisled by ihe Payinen!
Or0tds FOr poun CONartuenge, [0 SO LTSS TAe A0S e 401 [0l Below

Chemped on MasisrCan) Gross Sales voiume, Ses Addtonal 0.004%
Informetion under Peyregnt Orand Fess balow. y
" Charged on MaserCan Cand Not Present Gross Sales volame. D.010%
AppDes b trensactions quatitying 21 O MestrCend Humankasian caxi
Intarchange cxisgory. Whea thia fee spplies, cher MG Peyment Brand 0.025%
fone oAl be walved,
Charged bry Discorver en all suihvorzations for Cart Intasactions that $0.0025
are settied Swough he Discower Network i
Charged by MastCard whan & marchan! uses the sodmes 10.0100
v werdfication senvics 1 velldxts & candhalder address 10.0100
Charped by MesisrCand when an suthorization s reversed or 1
suthorizeton ls provided by MasterCard I the cand usuer i not $0.0050
wvallable )
Charged by MsaterCarc when » ity tw Cand Valkizt $0.0025°
Cooe 1 (CVCD I en sudharizetion request "
mm.rwmr“ . Chamad on MasterCard SacursCode transactions that ase sent for $0.0300
I msmsﬁc- — Care o Vs when o mp— o — Rhi%
do en ingury that & card number ks velld $0.5250
Charged when a tard ' sulhorized bad not deposted end e $0.0450
suthorization ia nol revarsad in o Smaly mannes, 0.250%
" irdran fee amourd ke 8 Fingl Autreriestion i 10,04 Dy |
Charged when § ERRIACHON b GOpOLERd bt never SUthortsd 0.0 |
- Chargad on Viaa benasctions €181 60 Aot et quadification ssandasca $0.1000
Vias Transaction intonrity Fes - Dabl/Propaid for Custom Payrmend Service (CPS) catsgories. 301000
|mlmhcwMMHoFu Charged when o raud minted Chamgetach b biocked by MasterCavd, $3.00
Vi s Secios Tesstumani Fos Craged by MasmrCas, Vs, O, Do s C8 o krwi TooR
: LJ bark lesued cants
Dracover, Diners, & JCB intemstonal 5ervico Foo SO0
MC Intomstionsd Support Fee . 350°%
Visa Intaregional Acquiring Fee ot MCCa) AdeZtionsl e charped by Vias, MastarCar, Disccvar, Dinens and JCB 0.430%
Vise In| ) Foe [LAF) prigh e MCCa) on welyn bank susd cards 3.
i J o Processing Fee "0.500%
ApcOes % P etrTisum merchants uaing sarnaind fusl pumps thal do :
MPMMMHMFq ot £ Porie) Authorization, $0.0100
MCGWMTMTMWPMGH\BZB Apviien 1 Trevel merchants for irsraactions qualliving st the 570%
Foo MastwCand Commarcis! Business-io-fusiness interchange catogary.
Apphies 10 Trawel marchents for iransactions Qualltying ot e Vise
WMIBZBWPIMWFOG Giobal 28 Virue! P et - ) 1.550% .
Vian Flxod Acuiner Motwork Foo - Vies Rxes Acquirir Metwort Fee b § Scrifvy fes ssssesed by Vies par tx I bemed on Merchasal Catagery .
mm&mwummumnmmm-u—uuumunmunr-um Pazs-Through
Thia fon Can iy monily.
MasterCard Marchant Location Foo = MesiarCan Mantur Location Fae of §1.23 wit by spiicabie Ky S6ch menth with £200.00 or more in $1.2%
MostrC ot vohoma. TN toe wl0s sasssend arraatly i My Based on B pravious 12 monte sctly. -
Rev 072748
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Merchant Name: Stste of New Hampahlrs, Depertmani of Adminlstrotive Bervices

Baymem Orpod Fees

A sutetantal amount of e lesd the! we charge kor procsssing Transactions conalsts of chargss that wa mwst pay 10 tha Payment Brands and ¢and sulng banks (or that
mmwnu-nnpwmmmmmmmnmmmnw MW(MMnhmMAn
‘Paymnant Brand Fess”) Inchuds, tut sre sol Emitad to, intarchangs, sassssmants, fie rensmi oy, p ) fens, network sccass fees, and oross border lees.
mnMPmManbmmmmmumdemmw_ , Bpeting L % mmu
Transaction, how and when the Transacion iy processed. and the marchents domicle and intuatry,

Hﬁamml’mﬂcﬁ LLC ('Chesa’) may, trom e o tine, slect not 1o charpe you for cerlaln exdsting. new of increased Pryment Brand Fess. H we slact ot ©
CharOe YOu, we 5 reserve the fighi 10 begts charging you for axtsing, new of increesed Pryment Band Fees af any Bime In the Auture, upon nolce 10 you. No such
Paymem Brand Fess wil e imposad retroactively.
WMMWWPWBMFW(WwW}.mMMu
mmmmmmm ond_assezsment_undarstonding hirml
'ium.n-u-NMNMMFQMDMM&MNN“MWﬁWM(M

Maastro PIN debll voluma} of ks U.S. doricled meschants, Tommmhmdewmmwu arste of 004% wil be
sppiind 10 aft of your WastarCand roes saies Fansactions,

“MEsirC A 25045048 8 fie trensmiasion fve besed on 1he Mumber of Dytes of G3th contiined bt & Fenamioed Me. Becouse e sizs mey vary from Feasacion ©
tramsaction, tw pertes scknowiedoe Thal & ls not p © rtaly siats e byw besed lee Il s conststntly S0OES VRNaCUon-Desed fee,

nmunmmmmwuwmmpmrcnummmmMmmummmmm
Agreament. Such s shill be dearned 10 be the flle tranamission fee Imposed by MastarC st 0n sach ansaction for &2 p of this Agr i, and Pay ch
rcn-o'}mmonmdmhohmmnmamwnumm&tnM-Mm-mubu-
ranamizsion hee. .

Ampurt dus ypen Termigetion
umuummmmmwwwmmnuwmmhmmummymnmhn
mmmmw m-wwmmmmmmmwm w) D8 SENETiAR I BECHRESACE Wi (he taThe of the AQrament,
Inchating, without Gmitation, the “Termination” section,

Agrecd and &ccepied by:

Stats of New Hampshire, Department of ’ =
Agministrolive Services p R (‘c.“&\ o\ St
Mamhen Naow i Addreas
C ccrlcs bc( \m‘;\-a-v) Co narts Siown el
Priviod Nars | Ve (Pria of Typa)
T G |
x o
. L —  __ chon
Sgnaturm Dot
{fntcronl Use Orn'j Agreed aod Accepted Ly:
Paymentach, LLC for liself and on banat! of 8183 Communicatons Plowy
J%nm Bank, HA Flano, TX 75024
chani Legsl Hase : Addrass
é.ﬂihL 02 P LQ;MM é)\(’.gu‘\\\rL DX rector
: Yive (Prim of Type)
Authorzed Represantative Signsture; .
X
' _W"_ )20 ] 209
Sigrature Daw i 1

intonel Paymentoch W30 OQohe Rev 072718
Paymentach Contract No: Pagedots Oate: 2202019



Merchant Mame: Stats of New Hempshire, Departnent of Administrative Bervices

CHASEQ
JPMorgan

Eiecironic Chices (eChegk) As

Transagion - Relaivd mpions
1AV QCAUCA [ramEaeIEn e LOM FIEVISOS 9T S Lt

Pricing Schedule to Agreement
Electronic Check (eCheck)

A Canunon Thmsaciion Tyjies

Teansdcuon Fees & Authenzadlon Fees

»Chech Validstion (Online Only) - This toe is a3sesaed when using 8 Veidate Only sction code snd when 0w
unsaction pessas Valikdstion. Vaikistion inciudes lormst end dats edlt chacks bank routing number chacks and
comparnison to Peymentech proprietary internsl negstive fin. Notn: Vafidation atso ocours with svery depostt tronasction
In batch al'no chamge.

$0.23

oChach ACH Tronsacton - mruhuuaumrmmammmwmmm
scoount has been succo3aidy debliad or credited,

$0.23

eCheck Prencts Transsction = mmumm:mwmcumhmmmmmm
tha! detaermlnes whather the scoount mamber informagon i vafid,

$0.25

oCheck Radeposit Transaction — This fbe is 32330338d whan gn ACH metum ocours snd the merchan! hes authorized
WWMMMDNMNM o«nm.mmhmmuummmam
be resubmitted.

$0.25

eCheck ECP Depostt Chack (Fecaimile Oraft) Dsposit - Paper (Facalmils) Drafts sro crestad when a treasaction ks not
cligiblo for ACH procassing. The tronsoction ks sent to the bank outside of the ACH network.

$2.50

jeChack Redeposit Paper Dratt - This foo s 2333300 when o peper rstum ocous and the mochant hes suthorized
|Paymentach to resubmi the lkemn Swough-the banking tystam (6.0 NSF Retums / UncolBectsd Funds).

1250

Traasactan Fees = Same Day Fund na

$0.30

the ACH Network, This foe includes both crodlt end debit some ACH trenasctions.
eCheck Same Day Deposit Rabate = mmsmm.%hmmmmmummum
hwis Aot suCcassily processed using the sama day servico. The mabate I lnténded (o make (he necessary pricing

$0.320

2. Porncidence Foes

Por Inppgenge Fees - Returns 8051 Feesilushangron Raturm Fops

ACH Return/ACH Dishonored Retum Processed/Rapresentsd - This fee is 21s033ed every ima an lam which has
been presented for depagt into the ACH nedwork I3 retumad by the RDFI (consumes benk) or whon Peymentach
dishonors # ista retum originaly intiated from the RDFI.

'$3.00

o< heck Notificstion of Chenge - This fos is asaasiad whon Peymantsch receives s change notico trom RDFiy
{consumer's benk) on bonk formst chenges (Routing/Account Number). This information iy conveyed back (o our clients
23 & NOC when sn old or previous Routing/Account Number Ly uaad. This by particylarty importent for clients who sione

consumer proflies.

$1.50

Depoatt Metching - This tes is assessed whenever 8 transaction tha! is submitted with oid routing/bank sonount
mmmumw«;uoc:mmwmmmmm The systam updsias aro based on
Naotifiction of Changas that have been siored in our NOC datobase.

$1.50

Facsimlle Droft Retum/Dishonomd Paper Retum Processed/Representsd - This fod I3 03saased for Coss items
which have been preasniad to the RDFI a3 Peper Drefts bt heve bpen retumed o when Peymentach dizhonors o Loie
rotum.

$3.00

P inegenes Fops = L scelpneows Tinnsacien Helaled

oChech Raject Fes - Submitted transactions are valdatad prior to deposiL If e transaction faity voldstion this fea ks
charged instesd of the eCheck ACH Trensaction fee.

$0.25

#Chsck ACH Unsuth Entry Fes - This Is o mandatory poss tvough foe usad to compensslo (he isauing banks involved
in procassing oll unsuthorized returna through the ACH network; RS, R07, R10, R29, R51. This fee ks ssseseed 10 sach
unsuthorized retum recalived daily 83 soi forth by the ACH network end i3 8 non-negotiable rata.

34.50

Stata of New Hampshire, Dopartmond of

Administrativg Servicey

Morchant Legal Nare

§ kgrks &r

Cm»\m sS10w ¢/

- :
: m‘}:sv_i__
Printag Name L

Tre (P {Pam of Type)

Authorized Representstve Signature:

intemef Peymentoch Use Onty;
Poymentech Contradl No: Pags Yol 2

Reov 0727118
Deata: 22072019



Merchant Nsme:  State of New Hampahire, Depertment of Adminiatrative Services -

L . O“’\O“’Y(/

57 [-3(14

Signeturs Owb [ Y
. {Interm Use Ondyl Agjioed and Accepiea by:

Paymentech, LLC for issif and on behet! of 0.\01 Communicstions Pawy

JPMorgan Chese Bank NA Plano, TX 15024

_ﬁgﬂ\uw P Lean Exe catint DLNJ. tor
Prirvied Narma Tboma_'rm

Authartzed Repressntative Signetrw: .

Signature Daw i 1

Intamei Pavmentech Lse Only: Rev 072718
Paymentach Contract No: Poge 20 2 Dets: 272872019



Marchant Name: State of New Hampanire, Dspartnent of Admintstrative Services

CHASE Q. Pricing Schedule to Ag reement
J.PMorgan PIN Debit

PIN Dol ASSnphiony 2 :

Transacuon - Relatioy Assumplons
Annuel PIN Debh Troraactions : . 182,%00 Av). PIN Debt Traassction Amoun -

1. Qelnt Processing Fues - {Fees appliedd to overy iednsaction)

Teansachion Fees & Anhonzaren Fees
PN Cabit Oniine Authorzstion
(PN etst Gatbed Trerascions
PIN Dabi{ Satted Trenaactions

|PIN Dabh Adiuxtment Flo

|P1M DudYt Re-prasanzmant Foe

|PiN Debht Regoct Foa

[P Debh Poini of Sele Tarming! hom Authorized

Hetwose PIOcassing Foes = (Aquptind to pvery transaclion] = AN Hedword feesiimerchange are subject ta change from one 10 Lime s manmdated
Ly the Oelhit Networks, These rales and fees are "Passed-Thraugh™ 31 €osl,
P el el Finli ¢ PSR

Ageecd and Accepted by

Siats of New Hampshlre, Departmont of
Adminisiatvn Sorvices 25 Cepibul St
Marcham L [0, ] 1 L Addrees
€5 g\r\\v\(‘\-\u’, Com”ftmu“'
Name - AY _Tide {Prind of Typs)
Authorized R Ove Sipratury:
x\ (@\/C‘/L/L/ < / 23 | 9
Soratus N [ y T\
{Mternal Use Gnly)  Agreed dng Acegpied hy!
Paymentaech, LLC lor izall and on behaf of 8181 Communications Pkwy
J Chase Bank, NA Piana, TX 75024
%tqﬁ Name Address
_M\-U‘V P Lapan Lrecna Dredor
| ___Frinted Neme Tiia (Print of Type)
m Representstive Sipnature:
%
-2 — $13i Jaa1q
Srature Dsw L] | i

intemp! Prymentoch (/e Oniy; Rav 072718
Poymentech Controct No: Pego 10l 1 Oate: 27282019



Merchani Name: Stats of New Mampahire, Depsrtment of Administrotive Sarvices

CHASEQ Pricing Schedule to Agréement
JPMorgan PINless Debit

PINLess Denit Assumplions
Transacipn - Reiguon Assumpions

54,187 g PiddLess Debll Trenasction Amourd
1. PINLess Delal Processing Fees - (Fors appticed to overy PINLess Oenit traonsaction)

NLazs CPU/QnIne Authorization (PNS Authoriistion) j $0.0250
PINLess Seftied Yransaction No Charge
PiNLese Settled Tranasction : : " No Cherge

PINLez3 Authorizstion Reversa) ’ Lt ; 50.025¢ -
PINLess Adlustment Feo \ . No Chame
|PiNLsss Re-presenimaent Fee $3.00
[PiNLeta Rejact Fen $0.0250

NIA

13, One Tine anil Perigdic Foes

Not Applicbio

Nelwork Processing Foes = (Applicd to every [ransaclion) « All Hetwoik feesinterchange are Sulject 1o Chanye [vaur ne Lo tineg as mantddied
ty the Debit Helworks, These «ates dnd tens 3re “Passcd-Through™ at cast,
Puas-Through

Prnsmn Ceiini Hatei® Fami | iEariPuigs
Agrecd andl Accepter by

Stale of New Hampshire, Depatmant of 3 ) g =

e il Lo dul S0
i g AL SS (el

Tise {Print of Type)

<1251

I*
Dats
tinigrnat Use Onty)  Aqrecd ang Accepied by.
Paymentach, LLC for ifse!! and on beha!l of 8181 Communications Pitwy
JPsorgen Chase Bank, N.A. Plano, TX 73024
Mevchant Legsl Hame P Adctrees =
T £_Lere e, e ller
(PAm of Type)
W Represaniztive Signature:
T 9,
- 21| 709
Skonature = Dswm___ Y
Ray 072718
Poge 1011 Oate: 22872019

Paymantoch Contradt No:



Cllent Change Analysls Forms

Change Environment: Change Category: Conbract #: Priority:
Information Systems: | Enhancement Tax Type: High
Gperations Fee Rscal Year: © Medium
Other . Change Contic! #: Low

For Information Systems Change: . Extsting Retum New Method of Data Delivery

' : New. Method of Filing Option New Report o Repoit Change
New Retumn of Form Other )

1. Description of Process:

System(s)/Plan{sy Affected:

N. Desatption of'Q\at;ge Requested:

II. Why Naad&i

v &;ggenedﬁnpimmﬂonwm:

V. Required Implemenitation Date: [/ /

VI. Date-Change Analysis Due: / /

VII. Attachments:

VIIL Approvals/Contacts

A, Qlent.Change Control Manager:

Signature: Signature Date:  / |
Office: Phone: () Fax:( ) -
; Coritact Person: Phone:( )} - Fa:{ ) -
8. Qllent Program Area Manager:
.sm,-e; Signature Cate:  / /
Office: Phone: () Fac.{ ) -
Contact Person Phone: { ) Fax:( )

INTIRMAL PAYMENTICH LIS
| Merchan Name: New Hampshire State Liguor Commission

Paymentech Contract No.: 1387902




Client Change Analysis Forms

Change Environment: Crange Category: Conbract #: Priority:
[ information Systems: | [ enhancement | Tax Type: O High
D Operations D _ Rscal Year: D Medium
0 other -Fee | Change Contral #: O wow

L Recommended Implementation Apgroach:
Development/Implementation Timeframes:
Impacts on Other Systeimis/Plans:
Resource Requirements:

Additiona! information reqitred for enhancement; attach the following required Information:
For Information Services Change:! _Far Operations Change:
[ pesign Speatications [J schecute of Deliverables O wordiow

State Dependencies:
VII.  Contract Reference, If applicable:

VIIl. Proposed Fees (Attach additfonal documéntation, If necessary):
One-time Development Cost:
TNYe breakdown:
e Business Analyst: hours
*  Project. Manager: hours
»  Programmer: hburs
o Tester: hours

<l2|g|=

s

Spedialist: haurs
Tot! Hours: hours
Other Costs: ;
X Appryvel{Contacts _
A _Contractor Change Control Representative Name:
Signature;

ISlgn_ami'e Date:. / / =

Phore: () -
Office: Fax:{ ).

B. Qlient Approval of Change Analysis
Qlent Chande Control Manager:

|Slgnaturc Date: /| |/

Signature:
Office: |Phone:( ) - ,Fax:( )
C. Cllent Program Area Approval — Name:
_ Slgnatyre: Iggnamre Date: [ /

{NTELAL Paxarrers Lisa
bdd!:hﬁl.nl Nune: New Hampshire Suse Liquer Commisyion Paymentech Contract Mo.: 1587902




Change Analysis ("CA”)

The Contractor complztes, the CA, including:
» Change environment {Information systems, operations, other)
+  Confirmation of the Cllent’s prefiminary ‘change category (ehhancament, fee)
o IFnot n sgreement, inlliate negotiation with the Client CCR
= Recommended implementation approach
- Development and implementation time framies
. = Tmpacts on other systems and/or plans

*  Resource requirements {stalf, by staff categody; equipment; faciities). The CA must
mmwandmlewldmmmdmemnmmdmmmu
volumes supported by those resources.

« Addtional information required for enhancement (design spedfications, schedule of
deilverabies, workflow, as applicable)

- Clent agency. dependencies

+  Contract reference, If appiicablé

« Proposed fees (one-time development costs ang othed costs, l-any). See Fees bedow:

» Contractir OCR epgroval and contact Inflormation

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

One-tima development costs zre the costs. of the business analyst, project manager,
programmer, tectes, ammmhmemumddmngevmuaammbeammdbwon
the hours- necessary to effectuate the change. .

Other costs are new transaction fees or periodic flat feés, changes to existing ransaction fees

due to CPT-U or enhancement, and travel Travelretated expenses shall be reimbursad in

acnrdance with the Client guidelines. :

For new transaction fees or periodic flat fees, the CR package must also Include:

«  Proposad transaction fees end any development fees; both totai and by function

*+ Al documentztion and costenatysls as,stated above

* Requested effective date (f 2pproved, any new fee.or fee change must be firth for ot-least
one year and amotmmunwmenmmmamwmmumemmr
period).

For changes to exdsting transaction fees, the CR package must atso include, as appiicable.

'« Cumrent transaction fee for relevant transaction or report

= Proposed change o curment fee, by funciion(s) and totat

« How proposed fee is [ustified

Negotintion

The Olent and Contractor OCRS negotiate and document tachnichl detalls and costs:
+  Chent Change Control Manager and. Client Program Area Manager sign-off
< Copy of approved CA provided to the Clent CCR

Merchant Nume; New Hampshire State Liquor Commission Paymeritech Contract No.: 1587902




Approvals Clent State Agencies Invoived have Anal approval for ali changes defined hereln, regardiess of
the party (nljating the change: State Agendes involved have finz! approval for 8!l change
controls without a cost 2ssodated, All change controls with a cost require authartzation from the
State Agendes involved and may require additional approvals of other conbol agencies.

Netification The (lent notifles the Contractor in writing of fnal approval.

Developinent/ Upon approval of the CA, development and Implementation commences in socordance with en

Implementation pecepted methodology.

PRIOR TO IMPLEMENTATION, the Contractor updates all related documentation. The-Cllent may
require that development/implementation of leglsiativety mandated changes proceed prior to
agreemant - eporovals, g
Administrative The Client CCR or Its designee shall mafitatn fies of the approved change controls (CR, CA, and
Documentation &l related docurnents).
CR, CA, and &l retated documents become offictal Contract documientation,

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

submit an Invoice for payrment. )

Merchont Name: New Hampshire Sute Liquor Commission. Paymentech Contact No.: 1587902




Schedule A-4 (JPM Connect Services pricing)

Service/Convenience Feas

o Credit and Debit Card Payments - Convenience Fee Funded - 2.30% of Payment Amount {Visa, MasterCard,
Discover, American Express)
s ACH/e-check Payments - Convenience Fee Funded - $1.00 per Payment Transaction

Example Credit Card e-check
2.30% $1.00
P Convenience Fee )
ayment | e of Payment | per Payment
Amount Transaction
Payment Amount $100.00 $100.00
Effective
Cost to Convenience Fee g3 5iltoo
Payer
TOTAL $102.30 $101.00
Cost to Public Sector Entity $0.00 $0.00

Merchan Name: New Hempshire Siste Liquor Commission

Paymentech Contract No.: 1587902




Appendix CC

(Change Control Procedures)

Chango Regquest ("CR")

The Client prepares the CR for all changes. The Client Change Conbrol Represantative ("CCR"),

designated by the' dients affected, creates the (R, Indxiing the folowing:

- Charnige envifonment {information systems, operapicns, othver)

+  Change categary (enhancement, fes)

» Chenge request Information (contract number, tax type, fiscal year, change control
number) '

. Hﬁmddmnge,wmmwMMdumr'equm

+ Information systems change type, If applicable

= Desoiptioni of the curment process, the system(s)/plan(s) affected, and the required
change y .

+  Determbation of need and condition necessitating changa (legisistive mandate,
production’ problem, sudi/monitoring results, etr.)

»  Suggesied implementation approach

* Required implementation date )

« Date by which the Change Analysis ("CA*) i reguired (two weeks from the date the CR 1s
sent to the Contractor; If the Contractor requires more than two weeks to prepare the CA,
‘the Contractor and the Glent will negotiate 2 mutually sgreed-upon date)

+  List of attachments e
*  Primary'Client contecty (Change Control Manager, Pragram Area Manager)
Source documents are appended to the CR as needed and provided 1o the Client CGR.

NOTE: Where the' Contractor desires-a change, the Contractor contacts the appropriste Cllent
CCR for disoussion and, upon agreement, the Client, OCR prepares and submits the CRL If the
Client does not agree with 2 propased change, It will provide In witting the basls for the
dedision; Contractor must nct procsed with the change. Any prefiminary analysts compteted as
part of these discussions shall be induded In the procurement record,

Annptyils of
Implementation

Upon momem,mmmwmmammmmm Clent OCR o identtly
alternatives and mwmapm.mmcmmmgm
additional Client. staff as appropriate, .

LHTERNAL £ A MENTEC LiNg
Merchant Name: New Hompshire Stz Liquor Comnmission . Paymeniech"Contract No.; 1587902
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_Exhiblt C-2

(Supplemental Terms for Merchant Processing)

 DUPLICATE SETTLEMENTS
Paymeniech shall identity duplicalion tronsactions or trangmissions and eliminate Themn when necessary.
DUPUCATE CHARGES AND TRANSACTIONS

Poymentech shall correc! duplicate charges and Iransactions as soon 0s reasonably possible upon their
detection {or nofification thereot 1o Contracior by the Siate). To the exteni gddilional action is required of the
State; Paymenlech shall notity the Slate of each duplicale charge and transaction. Paymentech shall be ioble
tor any costs incured by the State becouse of duplicale charges or transactions 10 the extent they are caused
by toilures within Paymentech's proprielary card processing system.

DEPOSIT PROCESSING LIABILITY

Poymentech will seltie with the Siole for each Sales Drafl acquired ond accepled by Paymentech under this
Agreement after Paymenlech recelves paymen! of that Sales Orait from the related Card Organization,
subject 1o the lerms ol this Agreemen. Time is of the essence in regards fo said processing/settiement, and
tailure lo provide such services in accordance with the specified timeframe hall be considered an Evenl of
Defoull,

AGENCY SPECIFIC REQUIREMENTS

The State has multiple “lines of business”, each of which may have their own unique requirements ond
processes using ditlering environmenits. These processas occur geographically throughout the Stale a well vio
inlemet locls. Paymentech shall accommodate those individuaf needs and provide acceptable salutions.

Agencies software, system or equipment moy be reploced or upgraded from fime lo. Poymentech sholl
accommodate any and all software, system, and equipmen! upgrades of replocements, Poymentech sholl
assist with afl replacemaents and upgrodes to ensure a successful set-up and fransilion,

INTEANAL PAYMENTECH USE
Merchant Name: New Hampshire Sisie Liguor Commission Paymentech Conmract No.: 1587502




Exhibit D - JPM
- Global Account Terms
- US Addendum to Global Account Terms
- Consoiidc:tled Service Terms

- Connecl Service Terms

|MIERNAL PAYMENTECH LISE .
Merchant Nome: New Hampshire State Liquor Commission ) Paymeniech Conoact No.: 1587902




Exhibit D-1

(Supplemental Tenﬁs for Connect Services)

BREACH RESPONSIBILITIES for Taxpayer and Depardment Informatlon

JPM shall comply shallintorm the State of any securily incident or dola breach in accordance with applicable
law NH RSA 359-C. Notwithstanding anything herein to the contrary. this seclion 8 shall not be deemad to
modity the JPM's responsibiities pursuani to Section 2.3.7.

0. incident Response: JPM may need to, @s required by applicable low or regulation, communicote wilh
ouiside parties regarding a security incident. which may include conlocling law enlorcement, fielding
medio inquiries and seeking exiemal expertise as mutuolly ogreed upon. defined by law or conloined in
this Controct. Discussing wilth the S1ate should be handied as muiually ogreed upon by the parties of as
required by applicable law or reguiation.

b. Secusily Incident Reporting Requirements: JPM sholl report a securily incident to the appropriale Stale
idenlilied conlaci as soon os reasonably practical.

c. Breach Reporting Requirements: f JPM has actual knowledge of a confiimed dato breach that

“offects any State content-tho! Is subject to applicable dofo breach notificotion law, JPM shall {1)
promplly notlity the appropriate Stale identified contact and (2} 1oke commerciolly reasonable
measures to address the dolo breach in o timely manner.

BREACH RESPONSIBILITIES ~ Generol Customer Dato

This seclion only opplies when a dala breach occurs with respect to personal dala within the possession or
conirol of JPM. :

a. JPM, uniess slipulated otherwise, shall promplly nolity the appropriole State idenlified contact by
telephone in accordance with Ihe agreed upon security plan or security procedures if il confirms there
has been o securily incident,

b. JPM, unless slipulated otherwise, shall promptly nolity the appropriote Stole identified contoct it it
confims that there has been a dola breach. JPM shatl (1) reasoncbly cooperate with the Stole to
investigale the dota breach, (2) promplly implement remedial measures, if necessary. and (3) document
responsive actions loken related to the data breoch.

¢. Unless otherwise stipuloted. if @ dala breach is a direct result of JPM's breach of its contract obligation
1o encrypt personal data or olherwise prevent ils release, JPM shall. subject lo this Conltract’s imitation of
liobifily, beor the costs ossociated with:

{1} the investigotion and resolvtion ol the dala breach;
{2) notificotions lo individuals, regulators or olhers required by applicoble law;
(3) it applicable, o credil monitoring service required by Slote [or {ederal) low;

INTERMAL PAYMENTECH USE
Merchant Name: New Hampshire Stote Liquor Commission Peymentech Contract No.: 1587902




(4} o website or o tol-free number and call cenler ior offected individuals required by Siote low.
— allnot 1o exceed the average per record per person cost calculated for data breaches in
the United Slates {cumentty $201 per record/person) in the mos! recent Cos! of Dato Breach
Study: Global Analysis published by the Ponemon Instilutel 7 ot the fime of the data breach:
and

{5) Compleie oll corrective actions as reasonably delermined by JPM based on roof cause: all
((1) through [5}} subject 1o this Contract's limitolion of liabity.

CONVENIENCE AND/OR SERVICE FEE MODEL

JPM shatt vlilize 0 convenience and/or service lee model where the convenience and/or service lee Is the
responsibility of the cardholder and there is no casl 10 the Siate. JPM must ollow the Stote to absord
convenience and/or service lees on ‘on account-wide bosis. JPM must follow the convenlence fee nutes
established by the card networks. The State. where appropriate. will work with the JPM 1o ensure compliance
wilh such rules.

The Stale reserves the right to absorb convenience fees for e-Check and ACH processing or pass the lee on to
fhe customers as appropriate for the Stota,

Customers must be cleory nofified of the convenience and/or service lee amouni thot will be charged to use
Ihis service prior 1o payment occeplonce and completion, All POS musl clearty stcle o convenience and/or
service lee will be assessed.

INVOICING REQUIREMENTS

When an agency chooses 10 absorb the convenience fee JPM shall provide each agency with the ability to
generote periodic reporling lisling the processing charges incurred by conslituents incuming a convenience lee
imposed by that ogency. either in elecironic. hard copy. or both, The reporling shall be in a simple formal
whereby. the agency shall be able lo see all charges and shall be able o easily reconcile wilh their records.
JPM shallnot, under ony crcumstances, debit the Stole’s depository bank accountis) or otherwise net fees
from credit card revenue. Each State of New Hampshire agency shall have its own individual customer
identilier. There shall be instonces where sub-sections of an agency sholl need their own unique customer
identifier,

CONFIDENTIALITY - CONFIDENTIAL TAX INFORMATION

IPM ocknowledges that its performance of the Contract may include access lo Confidentio! Intormolion,
including, but nol limiled to. any information obtained irom the Slate's records, files, or relums, thot is subject lo
stole or federal lows/rules resticling the access, use, and disclosure of Confidential Information, including. but
not limiled 0. RSA 21-1: 14 and Internal Revenue Code Seclions 7213 and 7213A

JPM ogrees to hold and maintain Confidential informalion in sirictesl confidence lor the sole ond exclusive
benefil of Ihe Stale. JPM shall not use Confidential Informalion excepl for the purpose of perorming its
obligotions under the Contrac!, ond shall not disclose Conlidentiol Information in any manner to any persan
withou! prior wiitten approvo! of the State, unless otherwise required by law or regulation. JPM shall promptiy
notity the Stale upon request for ony Confidential Informotion, regardiess of whether disclosure is permitted or
required by judiciol decree or slote or tederal laws/rules, unless such notificotion is prohibited by law or
reguiation.

LNTERNAL PAYMENTECH LiS2
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. JPM shol implement, maintain, and use sofeguards 1o protect Confidentiol Informalion from any unauthorized
use or disclosure in ol least ihe same manner ond o 1he some degree JPM prolects ils own confidential
information. 11 is unlowdul lor any otficer or employes of JPM willfully o disciose Conlidential Intormation 16 any
person. Any viotation of RSA 21-J:1 4 or Inlernal Revenue Code Sections 7213 or 7213A is punishable upon
conviction by a fing or imprisonmeant or both.

In the event JPM becomes awore of any unauthorized Use or discloswre of Confidential Information. JPM shall
promplly nolify the State both orally ond in writing. Any such olfense is an Event of Deloull. JPM's failure o
promplly nofity the Stale both orally and in writing of any unaulhorized use of disclosure ol Conlideniiol
information is akko an Event of Detaull. regardiess of whelher the Stole determines ihat an oftense has been
commilted. ’

if any provision of this Section confiicis wilh any provision of the Agreement, the provision of Ihis Section shall
govem.

Lereaal PAYMENTECH USE :
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ADDENDUM TO ACCOUNT TERMS v1.9_06_20_18
; ModHed for New Hampehire
United States of America

Accounts maintainad by the Customer with ihe Bank sro subjed! to (he Bank's Acoount Térms. This pddendurn ("Acdentum) amends o supplements
the Account Terms with reapect 1o Accounts meinteined in the Unlted States of Americe ("U.5.") end to Servicea provided in connection with such U.S.
ACCounts, regardless of the I0CAUON where Servicas are provided. Capitalized terms used In this Addendum, and not otherwise defined, have the
meenings set forth in the Account Terms, By using sny Account maintained In the U.S., the Customer acknowiedges recelpt of, andanmﬂlobe
bound by, mam:cwr!'rmmichhdwuuthwum.eMumummdw:wﬂmmmmmm

Section 2 of the Account Terms {Instructions; Security Procedures) is amended by sdding the lollowing proviston:

23 Tha Custornes represents and warrents to the Bank the! the Customer has not nequesiod funds (ransfer securlly procedures other than thoss
expressly sgreed by the Customer and the Bank,

Section 3 of the Account Terms (Deposits] Is amended by acdding the following provisions:

34 yenfcation: Adhatments. Recelpts issued by the Bank for depostts ere besed solely on (he emounts siated ln the deposit icke). Credhs for
ltems recelved for depasii of codection (whether or nol eccompenied by 8 deposil Uckel) are subject to vesification and the Bank's receipt of
final peyment of deposited liems. The Bank may meka sdhnstments 1o tha Accoun! for any arors appearing on deposit tickets or occurrng
during processing or alherwise, but the Bank has no obligation (o do 3o for de minimis discrepancies.

35 Eoretan Cuorency ltems. Tmaamv.msyh:ndhmmm-nm—us bartk or ltems ppyabie in 8 foreign currency on » coliection basis,
nol for depostt, even If tha Bank has recelved tha tems in & deposkt. The Customer may not recetve provisiona! credit foe such lems or, If
provisional credh has been given, v Bank may revoke . Credit for loms paysdie in o foreign cumency Wit bs converted Into U.S. dolsrs
t 8 foreign exchangs rata and spread, and st such dato end Ume, s the Bank determines In Hs discrefion.

kX. I Emm.Erﬂmmemntslbap!mdonthabnd&dlumoﬂyhhumovlm 1.5 inches from the tralling edga of tha item. The
tralling edge of the liem I8 defined o3 the left-hand edge of the chack looking 8t It from the front. If the Customer Is guthorlzed in wiiting to
ondorie ltems on (he Bark's behat!, tha Customer sgrees (o comply with (he endorsement signdards of the Bank,

37 Encoding. i the Customer ancodes Information on en liem, the Customer warrants 10 the Bank and (0 a3 other coltacting end paying banks
of that Item thai }f I3 propeny encoded and the Customer will be Lisbie for losaes related 1o encoding errors, Including any lcas due to delay
in processing Coaused by sn encoding emor,

8 " Retvrn of Chamge Dack, The Customer should nol u3s camer documents (ltems placed inside envelopes) In either high-speed forvward or
rotum cash istiers, The Bank may charge the Account for (tems retumned unpeld to !hn Benk of lor datms based on asserted unsuthorizad
signatures, endorsements or alterations.

kX Collectiony. The Customer agrees that Ihe Bank may colloc! any ftem depositad to Cusiomar's Account by electronic means. The Bank has
no duty to in3pect auch em during the Jeposit and coliection procsss.

310 Yoriance, The Bank may agree with other Banks and clearing houses o vary procedunes reganding the collection of return of Rems, and to
vary spplicable Jesdiines, to the maxdimum extend permittad by sppicatio lwa, 8nd nies, poiicies, oporations and practices of the applicatie
clesring or sefllement syttens of payment notworks (coflectively "Rules & Regutations®).,

in Subalite Chagka. The Customes will nol depotht sny substititn checks (Ihat are not refumed ltems) uniess the Bank expressly sgrees 10
accep! such items (or deposit. in the absence of (he Bank's express lorw'nem. the Customer will be solgly responaible for eny loss or claim
In connaction with i3 Lse of substitute chacks,

112 Night Depastiory Deogaits, The Bank Is not leble for any deposit made through the wse of the Bank’s night depoattaries unil the Bank lssues
s wrillen ncknowledgement of the deposh. The Bank’s count of the amount deposited in 3 night depostiory will ba conclusive. The Cusiomer
is solely responsible for any loss thal may be incurred before the Benk verifies the conlents of e deposit.

R ki Remotety Created Checks. 1 1he Customer deposits 8 remolely creatsd check (RCCY). as such term-is defined in Faders) Reserve
Regutation CC, tha Customer warranis o the Bank, with respedt to each RCC, thail the person on whose sccount the RCC is drewn,
suthorized the lssuznce of such RCC in the emoun! and 1o Lhe peyoe s1ated .on the RCC. The Customer authorizes the Bank (0 deblt the
Custormers account for eny clalm o retum besed upon en undutharized RCC and the Customer agrees lo reimburse the Bank for any
claims, ablliles, costs and expenses (Inchuding attomeys’ foes) resulling directly o7 indirectty from any breach of the loregoing warranty.
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Electronicaty-Crepfed Rems. The Customer shousd not daposit ekectronically-crested Bems (ECHs) to ity sccount, B3 such term b3 defined In
Feders! Reserve Reguitaiion CC. ECls #re inctuded in the definition of en ftem. 1 the Customer does doposlt an ECH, the Customer suthorizes
the Bank to deblt the Customers sccount for sny clatm, retum or-sustment reiated to the ECI. end the Cusiamer agrees to reimburse te
ann:nmmrwmm.um.mmmmsmmm'm)mmmummmmmma
deposh of the 8CI.

Am_ﬂm.mmemmummmwwmrﬂmmmnnndpmmlldmlﬂmonnunmrPIN:T)
1o Customers empioyees or agents for use In inlisting certaln Account transaclions st Benk ownod ATMs, Uniess othenwise agresd by
Bank_ Cusiomer sgrass that Cards will ba used only of ATMs owned by the Benk end Customer shell be lable for any transactions end
leumunmcmlhauuofnu:hcws.Tmcumﬂwwmmmmwwmmnuumofwcammu
tmied by the Bank_ in ks solp discretion. The Barik May cance! any Cand m any lime and for sny reason, and will nolity Cusiomer of Such
cancafistion. The Cuslomer agrees to oblain possession of and retumm to the Bank or destroy ! canceliad Cards. [ the Customer believes
0 Card or PIN hes been loat or sivien, the Customer shall immedisiely contact the Bartv's ATM call conins. All ATM trensactions s subject
to verfication. Any deposi! rAnSACUION (Reough sn ATM that I3 not made on 8 business dey or mads afts! the Bank's designaled cs-off tma
will be procsssed on the Bank's naxd business day.

iniemet Gambiing. The Customer egrees nol (o conduct sny tranasctions through the Accourt (hal are directly of indirectly retated to uniawhd
mmgmm.%hmnmmmedudﬁmumm Inconnection erowith. Tho tenm “uniawd intemet gembing,”
23 waed in this soction, shall have its meaning set forthin 12 C.F.R. Section 233.2(bb).

Section 4 of the Account Terms (Peyment of ttams) [s heroby emended by adding the following provialons:

45

40

4.7

4.0

410

. The Bank may, in tis discretion, cash ltems crown on an Account when presented by the holders, If & holder who |s not 8

.depaa,ﬂmnuoﬂhnBaraprmanlmdrmonmmnhmh.tmmmrdmotoashtrnltun.ofmymmlho

hakiet o fee for cashing the Nam,

m.umwwmmmwmwwmmmmammawuumummunmmw.a
{0 Kimits the emount for which gn item cen be (ssued, the Cusiomer ecknowlodpes thal any such requiremants ore sotzly for the Customer's
own intemsl control purposes. The Cusiomer sgrees that, peovidad (nat the Bank follows ity usuzl snd customary procecures for procesting
mapmttm.lhoBwummtunmhrpmammmmmmmberolwa.umhmmm
the epplicable Cmil. :

Erpuchiént liems. The Bank provides Services 1o which the Cusiomers may subserie, such 83 Posiove Pay &nd Reverse Poaitive Pey, which
sre reasonsbly designad fa prevent payment of unauthorired or sliered Nema. Customer agrees thel faliure to use such Servicas wil
consiute Cusiomer negligence contrituting 1o tha making of an unsuthorizad signeture o the akeretion of en lem, and the Customer will
mmwmmmlermmwmybcmmdxadounerad.hmumntmoc;mmunmpmdwod'm
paserting sny clakms egainsl ihe Bank for paying eny unsuthorlzed, attered, counterfeil or other freudutent Rems The Bank shall not bo
mwmmw-wammmmummmmnnmnomemerummsﬂmmumwm
prevented such 1033,

 The Customer assumes responsibilly for fosses thet tho Cuslomer or the Bank moy Iicur 83 the result of
MwmmwIheCumeﬂ:{l}tuwuoﬂnllmlnwdummrwwmmuﬂr.lorbmdlonmobud:oimo
lem obscure endorsements: or (H) placesnent of an endorsement on the back of the Item which obacures other endorsements.

Negptiation Outaide of WS, If an Hem is trensterrad or negolieted outside of the U.S. end Is subsequently sand to (he Bank for deposit,
coDedMorpwulnlmu.s..mcmmahanuwwmno.tommnnlmmfawmmmmmaWum
Rules & Regutations, o3 if such tem were negolisted o ciherwise traralerred Inthe U.S.

Sloo Paymenta. A siop payment instruction from the Customer wil be sflective with respect (0 an lem if: (1) the Bank has o reasonedie
opportunity 1o 4¢1 on such Instruction prior to s paymend or encashmert, which sheli bo sl lasst b (1) full Business Doy fofiowing the
Business Day on which the Bank received the instruction; end () the instruction Iy In the fomn required by (he Banx, the information s
compiete and ks deliversd 1o the location dasignatad by tha Bank. For purposes of this Section, *Business Day” mesns o day on which the
Bank Is genersly apen for business in the juttsdiction whers Lhe Account by maintsined. Slop payment tnstructiors, unissa otherwise
provided, will be vad for one (1) yeis and will automatically renew up to six (6) eddillonal yean undess the Bank recelves Cuslomer's
revocellon of a stop poyment Instruction. The Customer may request, Uwough the Bank's call center o other suihorizad representaiive, &
mmmslopmm.mwlmdmmt.1Mypeﬂod.mmmmluhuebrmylmnpmpwypnu«mm
prior 1o the effective ime of 8 $10p payment requesl The Cusiomer acknowledges thel s stop peyment instruction does nal Imit or vary its
oulganomnmmewb]ecsllemand.mmmmanopummmumlmamkmwmpedyp.ywd\muemwamm
entitied to enforce i,
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4.4 wwmmmwmmmrmmmummuumnoumnwmwmumummm
ltumunuomdwdwouoclmoanamntlnommummmmlommhmzumuawmmlho
Customer was wrongfully or emoneously tiduced 1o issue the tem payabie to the staied payoo; the dopoall of the iem was accompiished
byunqrumemnnmdwl!hnmmhwmummhmmmmmm:ummepm
(adlnd to act with ordinary care with respoct 1o the item. The Bank shell nol bo liatle for enty loas coused by tha efierntion or unauthorized
tignature or endonement on any fiem bisusd by the Cusiamer, uniess the Cuslomer estabibhas that the Bank falied to handle e Hem with
ammm.wum:umw»umwmwmmomm.umemmmwmm«mmumummww
wmlmmmnmnwmummmuc‘m“wm&mwwmmwmmm
ummammmmmmmmwm.mmmmmwmwmmmwummwhsm
the tiem payed by sutomaled paymend procesaing,

Bection 8 of the Account Terms (Funds Trensfor Instructions) ts amended by sdding the following provisions:

3.6 Emmmmuhwtm.mmwanmmmmmmm.mmmmumwmn
cunm-mmwmwuewMCWoMmmdumm:mmlm-maummmcwm
" accordance with (e instruction. If the Customer reGuests the Bark 1o place & slop paymen! on the chack befors the check hes been
pmemmfurpuymem.thnlnwhdewmmmu..ﬂopmmmuume\ghmmwmmmm
tranaaction, and il must be recahed by the Bank st & tmo and In & manner designated by the Bank from tme lo tme. if the check Is not
we:eruadforpamrudmmhmwﬂnhyuwjﬂmcwum.ﬂnﬂuitmqmnmp payment on e chock and trenafer

e funds back 1o the Actourt,

5 ! e a g Credlt given by the Bank Lo the Cuatomer for en ACH credit
entry ahab be provisiondl, unt the Bank receives final poyment, It the Benk does not receive fing! payment, the Bank may rovoke the
wmbnumwmmommmmmmmmommummmmmnuCuamu.mmmwemewnam
cfmommmumummaommmuncﬂwmemmdmm.mswmwummmmmyun
Custeener of the receip of a peyment ander or ACH entry for crodh of deb 1o an Account,

5.7

L3} ww.TMCmtmmylMlé‘umwmmmmmﬂumbndw
om.mwwuuonummmmmeswunomammmmunw;mwmmwm:mmmwu
Benk no Later than such time 83 may be esiablished by the Bank upon notice Lo the Customer. :

59 PriodtyTimed. The Bank wi daterming the order in which D proce1363 poymen! orders. If tha Customer's paymend order Desrs the
mvalomrrmmmuwhmsm.mmmmmmwemomwmwuhm
of the Customer's standard paymeni orders. if the Cusiomers peyment ordar bears the codewory “TIMED" in such fekd &3 the Benk

spacifies. the Bank will sndeavor, but will have no obligation, to process tha payment onder by tha lime roquested by the Customer whhin,

e payment onder. For "TIMED” peymen! orders, funds in the Customer'a Accoun! ere reserved by the Benk an the payment velus dote
unill procsssed. For the avoldence of doudi, 8l peyment orders ere subloct 10 the Bank’s accoptance. and 1he Bark will have no Gabilly for
fzlyre to process payments by the Ume requestad by the Customer.

5.10 MWMMWR:UMPWWMWMN%MMPWIMM
ULC (RTP Syztem”) wid bo processed pursuant to the RTP Opersting Rutes and sny oihes applicable Rules & Reguistions, (o which the
" Cuslomer sgroes 16 be bound. If the Cusiomer recetas o payment hvough 1he RTP System on benalf of andther peron or entlly, such
omerpefwnureruaymmthonrwdlrnd.mmmmmwumw&uu.mmﬁm\ermmamp such payments,
the Custamer agrees to comply with al spplicable US taws end reguiations, inctuding, without limfletion, those sdministered by the US Ofice
of Foreign Assets Control, :

5.9 Mesnoging Siandardy. To the extent inere is any inconsiatency detween o fund transier financie) measaging slandard and the goveming law
¢t forthdn Section 16.1. the goveming law set forth in Section 18,4 will govem,

Section 7 of the Account Terms {Account Sustements) is amended by adding the foliowing provisions:

7.2 imoges Suffdient. The Customer acknowiadges thst Accound Siglemants and imeges of peid iems ore svaliabie o I and are suficent i
#flow [t to make el examingtions ang reports of AcCount sctivity Inctuding emons, a3 required In this Section, Tha Bank Is not required to
retum paid or cancolied hema with the Account Statemnent.

73 Qbiigation to trspect, T'rnCuslumrmlmﬂfymmmmw.wﬂmﬂamum.dmnollouonodeoulom»tduwd
the data of an Account Statemen, of (f) the fallure (o receive the Account Statement, or (If) ey enon, unauthorized peyments, charges,
elierations, discrepencies or inegulerlies reported on 1he Account Statement (Eron”). The Customes muat nottly the Bank in writing of any
unayihorized. improper, or missing endorsements within six (8) months afer the date of (he Account Siatement on which the ltem wos
reportad to have been pald. The Customer mus! provios the Bank with ) Information necesssry lor the Bank to Invastigata any cla!m based
upon an endorsement of Emor, and muat provide sll supporing evidenca that the Bank requesty. Falluwre L0 comply with the Ume fremes set
forth sbove shall be deemed condusive proof that tha Customer talied K exerciss reasonable car snd prompiness In gxamining Account
Siatements snd peid Rems or ientitying Errors end that such fallyre may cause subaequend (038 Lo the Bank. (! the Customer lalls to comply
with the notice requirements aet forth sbove, the Bonk i3 not required to relmitxrse the Customer for Lhe Customer's clsimed ioss and he
Customer shail be bamred from bringing any action ageinst the Bank.
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74 mmm.ummhunoadhﬂyolmmmdumuaumeﬂuknmwuuwmmmamdodoflhmormm
months, the Bark is nol required 1o provide on Acoount statement undll sdditions! sctivity occurs in the Account. 1f an Accound hes no sclivity
ommmcnuwmwmmmlmwwmmupeﬂoddmm)mmmguc«.mnm'urnuuumn
pooess the Account unti e Customner contacts the Bank. '

75 mm.nucm:mammwmmmmmammnumcmwm.pm
auwwuucmm.mmmmuummw»mmemmcwmmwmmarqowmaeum
payments. mmummMn,mmm.mmmmmmmmmmm;wmmwu.«u
otherwiae agreed by the parties. Tho Cuslomer b responsible for mehnizining the scaracy of the infarmastion that s required for dettvery of
mm.mum.wWWummdmwmw‘ucmm,mmuagmmmmw
condiions Lhat will t1gger the tinsmission of the Advices.

Section 18 of the Accoumt Terms {Account Disclosures) s emended by sdding the following provisions:

155 Accourd Types. U.S. federnl reguiations Bmlt the number of pro-suthorzed or sdomatic remafens o
m«mammmmmmmn.muwuumawmmmmwmmwmm
m-mmm-ngnuumwmmmwn-uammawmmnwwuwmw
wmmaswm«mm.mcmﬁumtoounmauwummm.mm
Mmﬂmymhmmmmm:mmmamlmmwwmmW
ammmahwmwammwmeFm.memammu.s.uwmmu-mmmmm
lnﬂummdm'nonuwmnm‘wmm.qumﬂm-m"ubw)umwusmn.oouaua
order of withdrowad sccount {TNOW Account’), : S

158 NOWY Accounts. The Customer, I efigibie, may cpan 8 NOW Accoun. There Is no tmit on the number of withdrewaly that the Customer
may maxs trom the demand deposlt or NOW sub-accouns. '

15.7 Admintstraiive Subaccounts. Tha Benk by M.herWaManﬂh@ws.mMmWQh
mamuamammmm.wmmmmmmnawm:uummmumum
sud-account: {I1) in he c230 of & NOW Account, into an interest bearing NOW sub-socount and on leneat bearing 18vingd subd-account,
nm.hmm.tom!uwmadmmummmmmmu.s.‘wnmwnnn\oCu::omet.
mmmmmmwwmwmmmmwnmmmmw.mmmmw
ransfors botwoen thern will not Sfinct D Account number. balancs requirement or use of the Actount, excepl a3 describad horein

158 Savings Subiaccounts. The Bork will establish a large) batance for tha Customer's dermand deposit or NOW sub-account, which il moy

_ change &l any Eme. Tomemwlnmdmrndworﬂowm'ccwmmmaumotulanee.ﬂnemvdumtrmm

10 the Customers Bavings sub-aceoun, unteas tho maximum munber of transters from the savings sub-acoound for (el catendar month or

sislement cycle hove efrpady ocoured. If withdrgwaly from the demand deposkt or NOW sub-account axceed (he avalisbie batsnas in the

demand deposit or NOWY sub-account, funds from he Customers sauings sub-account will bo trenaterrad 10 the demand deposit or NOW

-Wupmwwhmmunmamm:mmmammwwwmumtalwmnmwwwm

matwauhuumunnmmdepwwnowmm.lumnmwummmmamrﬂummmm

cycin, Il will be for the entin balance In tha Customer's umummmmmmummmwmwamum
Bub-socount for (he remainder of the calender month of stalement Cyclo.

15.9 mmnm.man.ialuwmsmmmmamdmmtumamBmummnd\dmoowolmAeoou'n
Mmaybed!m:emfmmmmnwmu'nAmnhnpamﬂ.Tmmlw\aﬂmraqw“mudbnonlhopmdwcwmuw
wiil not change the Bank’s operaliony, Services or cusiomer Juppon.

15.10 ugﬂmmmmmmu Benk's relstionship with Customer conceming the Accounts s that of 8 dettor and creditor. No fidudary, quesk-
fduciary or olher special relstiorship exdats betwesn Bank and Customer or amy third parties rogerding (he Accounts.

Section 16 of the Account Terms (Governing Law) s amendad by rmplacing Section 14.1 with the following provision:

18.1 Excepl 82 mmwmmumwwmw»ucmnm.lmmnumubnnumwmcwmrwmmmmd
ench Acoourd matatned tn e U.S. ehall e governad by and cominwed in 2ccoranca with the iaws of the Stats of New Hampshiro (withoul
regerd 10 s confllct of lsws ndes). Eech of the Cusiomer and the Bank krrevocsbly ano unconaltionslly submis to the axcirsive furdsdiction

© 4nd venue of eny State or Federnl {only Fedesal if Stats court Is pre-empiad) cowt stling in the Stato of New Hampshire over any sction.
$ull, procending, clalm of controversy arising cut of of retaling 1o the Account Tems which Includes this Addendum. The rights and remeadies
of the Benk under this Addendum, the Actount Terms, the Account Documentation. the Senica Termy, and sny other sgreement by the
Cusiomer in favor of the Bank &ro In eadition 10 the rights end remedias of the Bank under applicablo tow (83 provided obove in this Section),
are cunulalive and may be exercised successively Of concurenty, and gre relained by the Bank.

Section 14 of the Accouni Tenns (Govaming Law) ts amended by adding the following provision:
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18.4 lnnmmu\oamhmumwremnhmuolwmmnwmmpmperw,umummnbemmduhuh‘mmfmds
lo thet stsle. In eddiion, the Benk may charge loea In connection with its handling of dormant funds and accounts.

s«m_en 17 ef the Accounm Terms (Miscellaneous) Is smended by adding the tollowing provisions:

1715 When the Customner provides the Bank eny informaticn requested by the Bank under Its “Know Your Customer” or Anti-Maoney
or other compllance pofices pertalning to eny natural o other persons. the Cusiomer represents end warmands to the Sank thal the Customer
has oblained thet person’s consent Lt the Bank may make continued use of tha! penson's Infermation in order for the Bank to discherge
any of is rexponaibities In connection with "Know Your Customes” or Antl-Monay Launderdng, or other complanoe purposes.

17.18 . - fenefidel Qwneniin, Custorner agrees 1o adhers 10 the FIRCEN Customer Ous Dligence finai nia which requires ceraln enfities to provide
ang centity deneficlel ownership information o the Bank st 10% snct provide Information on » controllor when opening e new USD sccount.
The Bank i required (0 colect end volldats certaln information (a.g. Name. Address, OOB, SSN o Passpont # for non US individusts) for
new eccounta impected by the nue. if en enlity b exempt from ruls, the Bank may require dacumentation o suppant the exsmption,

1747 Paxpbie Throush Acoounts. If the Cuslomer is o bank or fingncis) insifution end Ix not organized under the taws of the U.5., i shall not
permil ks customers to condud banking tremyections in the U.S. through the Customers Account, and shall not provide s customers with
check stock, drafls, wire transfer capebities of any other means which would enable its customers 10 drew on (he Customers Account,
These types of srrengements are typicaly catied ‘payable through sccounts® nd are prohibiiad under these Account Tenma. The Customes
schnowiedges that the solo of U.S. dotlar chacks or drefis to third perties is prohiblied without (he express witten approves of the Bank.

1748 - Mmc«:mmmmumwsmmawmmummmmmmmmmu'mm
bdvice or recommendetion In relation 19 the Accounts or any investmenis made under eny Sevice,

17.19° ERISA Ststin. The Customer wil nolfy the Bank In writing, reasonably in advancs of the Account opening, if eny Accounts or monles B

: holds or piaces with tha Bank are subjed to the Employes Retirement Income Securty At of 1074, 83 -amendad ("ERISAY, together with

87 the nues promuigeted thereunder, o Soction 4975 of the Interns! Revenue Code, logether with &l the nules promuigited thereunder, The

Bank may. In ks sole giscrelion and subject to such further condiions &3 It may Impase, Inchuding, without Amitation, exscution of further
documentetion b form and manner accopteble to the Bank, pemil the hotding of such Accounts or deposits or receipd of funds.

17.20

Addilonel B 4 N LRISA Denafll Plang. i ! !

(@ 1 the Customer |3 of represents & denefl pien,” 3 defined tn Section 3(42) of ERISA, end U.S. Oepartment of Labor Reguistiony Section
2%510.3-101, as modified by Saction 3(42) of ERISA (together. the ‘Plan Asse! Rules” end ¢ach such beneft plan investor, & “Benefll Plan),
of I3 acting on behalf of one or more Benefll Plans, (he Customer represents and warrants thel;

{1} the Bank hay not or will ol provide advice with reapect (o he services cbisined by the Benefit Plan.

{2y (he Benalt Ptan Sdudsry (the “Plan Fiouclary’) ls Indepondent of the Bank, end i3 not an individual acting for his or her own IndMdual
Retirement Account, end such Plan Fiduciary by etiher (a) 8 bank s defingd in Section 202 of tha Lvestment Advisers Act of 1940
{the “Advizers Act). or similar InstRution Inat 1 reguisied end supervised and subject (0 perfodic examination by 8 Siate of Federsl
sgency; (b) an Insurance cammior which ls qualified under the Iaws of more than one state to perform the services of menaging.
acquinng or disposing of assets of o BenefM. Pan; {c} en Investment adviser reglaterad under the Advisers Act or. if not registered
a3 en investmiend adviser under the Advisers Act by reason of peragreph (8)(1) of Section 20JA of the Advisers Act, i3 registered e3
an Investnent adviser under the laws of Lhe state In which it meintains its principal office and place of busingss; (d) 8 broker-Gosler
regisiered under the Securiies Exchanga Ad of 1934, 83 emended; o (€) has, and will at afl limes hove, tols] assets of ol lesst U.S.
$50,000.000 under its management of control;

{3} the Plan Fiduciary iy capable of evelusting Investment risks independently, bolh in geners) and with respeci 1o the Accounts end
Services; B

{4) the Ptan Fiduciery bs 8 Tidudary” with re3pod 10 ho Beneft Plan within tha meaning of Section 3(21) of ERISA. Section 4375 of the
Code, or both, st Iy responsibie for exerclaing independent judgment in evaluating Lhe receipt of Services by the Geneflt Plan:

(5} the Bank hss not axercised eny puthority lo cause the Benaf Plen tb agree io thess Account Terms, and

(6) the Pian Fiduciary has been informed (o) thet (he Bank b not undenteking to provide kmpartiad investment advics or o give advies In

8 Aduclary capadly in connoaclion with the Services: and {0) of the extsience and nature of U Mnancia! interests of ihe Book, 3
disdosed In 1ha Accound Tenns e Service Tarmas.,

{ii} The representations and covenants [n the adovo clauses are intended to comply with the U.S. Depertmant of Labor's Rag. Sections 20
C.F.R.2590.3-21(n) #nd (¢)1) 83 promuigaied on Aprl §, 2018 (81 Fed. Reg. 20.597). 1l these requisiions ere revoked o repesied, theso
representations shatl be deemed no longer in affect, )
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AVAILABILITY POLICY - ROR ACCOUNTS MAJNTAINED IN THE U.8.

mew‘npdcymomh:ndswdllﬂnlomcmmrmtm:m.ne:nuucwbmhudaycﬂorhdayddwudepmamonhw
of deposll and when the depost! b5 mado 8s described below. if tve Customer Wil need the funds from a deposit tmmediately, the Customer should
a3x the Bank when the funds will be aveilable.

A

Detsrmining the Day of & Deposil if w depoak Is meda Lo an accour on 8 businéss day before the Bank’s cutoff time estabiished for (hat
uwmmmunmmamumzpmﬂdh).mmmmmmwmmuu‘uqmwm However, H a deposh
bmmcnefmdaoﬂm«onuthmnwmm.mmmmmmundamwmmmmmuwm
the next bisiness dey. For determining the svsliablily of deposit. every diry I8 & Dusiness Oay. except Seturdays. Sundays. end foders
holidsys. Avmmqmnmpmmamdwmummwh|mumuwummw«¢her,mrymwumn
was rdceived. For deposiis mode &1 the Bank’s sutomated tefhies mechines (ATM3) the cutofl Ime ls 11 p.m. Epstorn TIme uniess othermise
noled on the ATM scresn, i

Same Doy Avallabiity. Funda from the following depasits meds ot 0 benking center or at sn ATM thet do not require 0eposl envelopes -
will bo svaliabio on (e business day (ho 8ank detesmines e depostt is mada:

«  Cash;
+  Whe transien; ang
+  Elaciroric direct gepaalls to an sccount.

Kaxt Day Avaltability. Funds from (he foliowtng depcatts are avalzbia on the firsl business doy afler the business day the Bank detemmines
the depostt (s made:

¢ LS. Treasury checks thei ere payable (o the Customer. )
"« Checks drawn on o Bank sfMliste thal holds the eppiicable sccount (exchuding s Controed Distursement slte): end
+  Aligast, the first $200 from 8 doy's tols! depostts.

If the depostt ts made in person to & Bank empioyes, fmds rom the following depasits s aiso avallzdla on L £ Busincas cay sfter the
business day the Bank dotermines (he depasilis mede:

. &ammmnmmm&mmummluammcwm.ltupedﬂtpouhtllp.avnhbhwonmmlﬂnwBanh
banking center b vaed;

» Cashier's, cotified, end tefiers checks that sre psyable la the Customer, Hf o special deposil sip, avallable upon request ai any
Bank banking center. ls used; ond )

« Federal Reserve Bank chacks, Feders) Home Lasn Bank checks. end postal mongy orders, Il hese {lems ero payabio to the
Customet.

if a specinl depenll llp & not u3ed, gvaitshilty of funds from ihen deposits will fofiow the schedule Kdentified in the Avelisbilly of Other
Chech Deposits section below.

Avsilability of Other Chack Deposits. Generally, funds from al other deposits of checka drewn on Danks (as defined in Federal Reserve
Reguistion CC) will be svaltable no later than the second busingss day afer the day of depoall. Checks (hat require speds! handling may
recolve delayed svallabilly. The amount of kinds evaliatio 1o the Customer witt be reduced by the emount of any depositnd check thal s
returned unpaid. If the Bank reprocesses the check, the hunds will become avallable no later then Lhe second busingss day sfier the buainess
day In which the chech Is reprocessed,

Longer Delays May Apply. In some cases the Bank may not make &8 of e hunds thet are deposiied by check svallable. Depending on
the type of check depoalied. funds may nol be evailable By set kocth sbove. However, (ho first $200 of (he ogyregsto deposit will be svaiiable
on the firs1 business day after the day of deposit. -

Ilwamkhmtqdrglomskonnotunmmshomadepoﬂtmmuﬂiaurmshomam.nwswmywmmnmermﬁlpecm
when the funds will be gvsliatia, l!ndeposlhrumadedmwmlBmmpbyu.wﬂwaammlolnombaulmamm
Customer has lefl the premises, the Bank will mall o otherwise send tha natice 1o the Customer by Lho business day sfier the day of deposiL

Funds depoalied try check may be delsyed for 8 longer perod undes the followlng clrcumsionces:

The Bank belleves 8 depoited check will not be paid.

Oeposited checks for gl of the Cusiomer's socounts 1012l more (han $5,000in sny one day.
The Cuslomer redepoalied @ chack that has been retumed unpakl;

The Customer has overdrawn one Or more of kS BCCOUNES repeatedty In e Last six months; of
Thera is an emergency, such &3 falture of communications o computer equipmen,

. s 0 s
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in such croumstances, furds will generally be svaliabie no Iater than (he seventh business day ofter the day of deposil. Inclement weather
o¢ trangportation problems may lead 10 sddilonsl detays under ceriein ovallabilty schedules. Custorner moy have specific svallabilty
schodules related 1o o banking service.

F. Special Rules for New Accounts. If the account is 8 new account, the following special nvies may epply during the f#rs! Lhitty days the
sceound ts open:

s Funds from deposits of the firet $5,000 of tha! day’s tote! deposhs of cashiera, certified. tefler's, traveler's and (eders), slets end
locat government checks peyable to the Customer will be evallable on the first buainess doy after the day of depoall. The excess
over 35.000 will bo aveilable no later than the ninth business day sfter the day of depoail. If the depoait of checks {(other than LS.
Treasury chechs) is not made in parson to one of Lhe Benk's empioyees, the Brs! 35,000 may not be made avallable untll the second
business day after the day of deposit; and

. me;lmmeepmmunmmmwhmmummmmmumusm-narmadawfdenq-n.

G. Lerge Dollar Depoalts. The U.S. Federal Reserve Banks will nol forward process any Rem over 309,999.999.59 enct considers such iema
a3 "nan-cash Rems.’ Such Rems should not be deposiied In the Account. if Customer does depostt such #n ftem, The Bank may refusa (o
process such fiem or handia it 03 8 coiecton llem. [f handied o3 & colection ltem, Customer credll and svallebilly witt be defemed

sccordingly.
This Avaliabilty Poticy and avaitability scheduies mey be changed without notice,

© 2018 JPMorgen Chase & Co. All ﬂgrua‘mmd. JPMorgan Chase Bank, NAA. Member FDIC.
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ACCOUNT TERMS : V1.6_09_16_17

INTRODUCTION {

This documend, a3 amended or supplementad by sccound addenda for esch country in which the Accounts ere held, (colictively, the “Account Termms”)
conizing (e generad term, conditions and dlsciosures for the Accounts and Services seleciad by the Customer and consiiutes an egroemnent batween
the Bank end the Customer snd supersedes a2 provious drafts, discussions and negotistions. whether orgl or wiitien, between them in coanection with
the opening of Accounts end receipt of Senvices. References 1o Tha Banx” shat mezs JPMorgen Chase Bank, N.A.. and sny ot [1s afillstes. References
to the “Customer” shatl meen the entlty 10 which the Bank, 3 en Independent contradior, provides Accounds end- Services, Inchuding any entity that b
bourd by 3 Subsiktisry Eloction Agreement (not appicabie in all hisdictions). 83 may b emended fom Ume 10 Ume. All sccounts subject 1o the Account
Tenns are. rogordiass of thelr location, refarred to 83 “Actounta”. The Accourt Tenns may be supplemented of emendod 83 sot forth bn Section 17.8
(Amendments; Supplemeni; Walvers) here!n. Refsrences o “Services® shall maan services offerad by the Bank and subject to the Account Tenms end
any applcable Service Terms. References to “Service Terms” shall mesn afry lentis and condilions regerding specific fypes of Accounts of Services
that am subject 1o the Account Terms. in eddition 1o the Account Terms and Senvice Temma, the Accounts o subject 10 other ASCount-rotated
decumeaniation. Inchuding signature cards snd appiication torms (the “Account Documsniation”). :

mmam-muptwwuwdmmmmwummqum mmnm,ammwmdMWw
such rights and obligations In &n Account. withaut the prior wiitten consent of Uve Bank. Fatture to obtain tha Bank's prior wiitten consent constiutes 8
. bresch of these Account Termy by the Customer and may result in immediato dosure of Accounts or terninaion of Senvicas.

The Accouni Terma, Accourd Documentsiion and Service Terms may vary spplicable low 0 the maximum extent permitted undes sy such low, Ay
provision of sppicatia taw that cannot be veried shall supersede any conflicting tem of the Accourt Terins, Account Documentation or Service Temma.

1. Authorized Persons.

1.9 Authorized Persons. The Bark ks authorized 1o rely upon any docusneni [hel identifies 8 person authorized Lo act on beha!f of the Customer
(‘AmhoﬂxodPmm‘)ummpodtammm_wm.mhthmMPmonbmmmeCW
upon written notics to the Bark, and the Bank hes had o ressonabie oppartunlly 19 8¢t on such notice. The Cusiomer will provide e spacimen
signature v eoch Authorized Person in the menners requestod by (he Bank,

1.1  Authorizations. Each Authorized Person b Independent of the Bank, end, subject io any wiillen mitetion provided by the Customer and
received and gccepted by the Bank, 13 authorized on behalf of the Customer lo: open, operale 8nd close Accourts. Owerdrew Accounts o3
- permitiod by the Bank; appoin! end remove Authorized Periona; executs of olherwisa sgroe (0 60y form of agreement releling (o the Accounty
or Services, Inchuding Account Documentetion; axecute guaranines, indemnities or other undesteXings 1o the Bank in relation 1o guaranises.
ltters of credit or ather fAnande! transections, or In refation to misalng documents; draw, sccept, endorse or discount chacks, drafts, bils of
oxthange, noles and olher fnancis! Instruments (iema’); recolve materisis related to securlly procecures; ond give instructions (Tlastnuetions”),
Including requests end payment orders, by mezna other than tha signing o an Hem, with respect (o sny Accound transaction. Without Emiiation,
such Instructions may direct: {T) the payment, tansfer or withdrawal of funds: () the disposition of money, credits. iterns ot propery al any Ume
held by the Bank for account of e Customar; () the provision of socess 23 describad In Section 1.4 (Third Party Access) snd Section 2.1 (Third
Perty instructions) below; or (V) ety other transaction of the Customer with the Bank.

1.3 Facalmie Signatures. &f ihe Customer provides the Benk with facsimile skgaoture specimens, of [ (ha Customes issues liems with o facsimile
signature on ano or more occosiony, Ihe Basik is suthorized 1o pay ltems signed by facstnila signature (inctuding compudter genergiad signatures)
1 the sctual or purported facsimba signature. rogandiass of how or by whom fftxad, revembics ihe specimens Bad with the Bank by the Customer,
or resembies & specimen facaimile signaiure otherwise employed for the Customer's benefit.

1.4 Third Party Accass, The Customer may reques! that the Benk permil ¢ thind porly 10 hEve 5C0E33 19 8n Aocount by submifiing 8n ecoesy
nqwlhﬂonnmmtolmamtm'kcalRwr.mwmmmuthd\mﬁnmmmnafTNmPaﬂ'r).
Eech Third Perty ls suthorzed by the Customer 1o issue tatructions to the Bank in relation 10 8n Account, inciuding to intiste payments and
transtors against en Aocound, nd (0 80Cess nd receive balance and transaction infonmation (inchuding sccount slatements, Infocmeton reporting
and ranssction sovices) by any methoo of communication, including the Bank's electoni channets, facsimie tenamission, in willing, by
telephone snd SWIFT, and ihe Bank 3 suthorzed (o act on such navuctions and provids such access 83 described in this Section and Section
2.1 {Third Pasty Instructions) beiow, Subjedt to te Third Party’s completion of documentation roGuined by the Bark, the Benk b suthodized 1o ect
Upon Bry Instructions ssued in the neme of eny authorized person of the Thind Party who has boen nominated by the Thind Party In a fm
ecceptabie 1o the Bank, and such authorized person shall be deemed an Authorized Person with reapact (o the provisions of these Account
Termns relating (o the use of the Accounts end (ho ghving of Instractions wilh respect 10 1he Accounts. The Customer may rovoko an Access
Reques! §t any time by gng the Bank wiitien notica of such revocation: such revocation shall be effoctive when the Bank has received such
notlos and has had 8 reasonable opportunity 1o ect upon N,

2.  Instructions; Security Procedures.

1.1 Security Procodures Generelly. When hisuing kstructions, the Custome bs required fo lofiw tha Bank’s securlly procadures s communicated
10 the Customer by Lhe Bank irom Uime 10 tme. inchuding the procedures sei forth hereln, snd sha!l bo bound by such securlly procacurcs for use
of o Serice. Upon recelpd of s Instruction, the Benk wil use Lha securlty procedures 1o vesify that Lhe Instructon ts effactive a3 that of the
Customer, A sacurilty proceduss may requirs the we of sigoriims or other codes, idenillying words or numbers, encryption. call back procedures
o sLTUgr securlly devices. It ts understood that the purpase of the socurlly procedurs B to verily the suthenticlty ol. end Aot to datect erors In,

Poge 1048
Modifled lor Siate of New Hempshire



12

a2

13

4.2

4.4

Instructions. The Cusiomer shall ssfeguard the sacurity procedure end make it avoilable only 1o persons that R hes puthorized. Any lratruction,
the suAhenticly of which has been verified through such securlty procedute, shall be efleciive 83 Lhat of the Customer, whether o not authorized.
An suthenticetad SWIFT of host-io-host (amccumuiuﬂmscnm\elwuu trensfen) message issuod to the Bank in (he neme of the
Customer shail be dzemed to hsve been given by sn Authorized Peénon. For SWIFT, mmmmmmmﬁm,
procedures establlshed by SWIFT.

Security Procadure tor Verbel of Writtan Instructions. Unless the Customer and.the Bank have sgreed in witting to sn-aiternate security
procedure, the Bank may verlly e suthenticty of verbal or wilten (inchuding In0se trensmitied by facaimile) fnds transfer Instructions by
telephonic cal-back 1o an Authorized Person, The Caustomer egreey tha! this securily procedure bs commerdally reasonable for such inatructions,

Thirg Party instructions. The aocurily procodusea sppicabie to tnatructions from any Thind Party shall be thoss securlly procadures established
by the Bank with ths Third Party. Any instruction thas tha Bank receives rom the Third Party, the suthenticlty of which has been vestfied through
such securily procoduro, shall ba eflective 83 thet of the Customer, whother or not sithorized, end shedl b deemed an instruction given on bahal!
of the Guatomaer for ofl putposes of these Account Terms. The Bank b suthorized (0 sct upon sny instructions recetved vie any of the SWIFT BIC
codes apecifed in an Access Roquest whether or not such SWIFT BIC codes one associatled with the Customer or the Third Party.

Confirmations. If the Customer, other than with resped Lo secusfly procsdures, chooses to confim an Instruction, any confimnation mus! be
cleaty marked &3 & confirmation, end, if there s sny discrepancy batween an instruction and » confimnstion, the tenms of the Instruction shed
pravell. Sublect to Section 2.1 (Securfly Procedure for Varbal or Writtan instructions), tha Bank may, B! its oplion, .confirm or darlfy any request
o Ingtruction using &ny mesns, even Uf a securtly procedurs sppears to have been followed. If the Bank is not satishied with eny confinmstion of
clariBcation, it may deding (o honor the (nstnaction. )

Deposits.

Proteasing lncommaltmu. All ltems deposhed or cashed ore recehved for collection ondy, wmmm:mpdloﬂmipmm The
Berk may spree with other banks and clearing houses (o vary procadures regarding the collection’or ratum of ilems. and deadiines to the extent
permitted by applicable lsw of practics. The Bank chooles the method of cobecting Hiems and may use other benks In the process. The Bank

- wil) prasent 1lems (0 accordence with the cuslom end practice of the jurtsdictions in whith (he items ar0 handied for collection. The Bank la not

responatie tor actions of omissions of other banks, nor kor he loas or deatnuction of any [tem In the possesation of other benks or in trenslt. The
Customer sholl use reasonable effonts 10 a3aist tha Bank in locating or abtaining replacements of itoma kost while in the Bank's peaseasion,

Avallability of Funds; Credits Not Rocelved. Credils and deposits (0 an Accound will be svaliable bn 0cCOMIEnce with the Bank's availabiity
policy 8nd epplicabi law, If {he Bank credits an Account: () In contempistion of receiving funds for the Customer's credh and those funds sre
nol octusly received by the Bank: or () in reliznce on 8 trensaction which (s subsequently retumed, reversed. sol 83kid or rovoked. of if the Bank

0083 noj receive funds lor the Customer's credl (or velue on the daie sovised by or on behalf of the Customer, of i final setement Is nol recelved
- by the Bank for gny reason, then the Bank sholl be entitted (o deblt any Account of the Customer with the smount previously crediled end/or with

any other charges incurted, aven ! doing 30 creates or increases an overdreft,

Coflection Basis Processing. f en flem &3 processed by the Bank on & collection basls, the Bank moy defer credi 1o the relovam Account untd
1 has recetvod fingl, non-reversible, paymaent in sccordance with applicabie lsw snd market practics.

Payment of ftems.

Processing Outgoing ltoms. The Benk ky authorized to pary eny liem drien on the Actount, In accordance with the Benk’s ususi procedures.
Inchuding ey tiem (hat pusports to be a subsiitute check. The Bank is authorized to deblt the Account on which (he flem b drown on the day the
ltem I3 presented, cerifiad or eccepted, or at such earier Ume when the Bank receives nolice by electronke or ofher means that an llem drewn
on an Account has been deposiied for coliection. The Bank may daterming Account befances in order L0 decide whether Lo dishonor an (tem lor
Imuﬂdemlumnwﬂmnermeenrmmlwhmemmundlwwmemdmwmmﬁmellem and need make no moreg than
ong such delermination,

No Inqudry. The Bank la authorized to pey all Kems presentod to It or cashed ot the Bank. regardiess of smound snd without Inquiry 3 to the
circumatonces of sue, negotistion or endorsement Or a3 (o the disposition of proceeds. even If orwn, endorsed or payeble 1o cash, besrer or
the order of the signer or any Autharized Person or to 8 fender in psyment of the signer's or Authorized Peron’s obligations. ’

Limitstions. The Cuatomer shall immedistety notily the Bank i ] becomes sware thel any ltems (wheiher completad or blank) are los! o stotgn.
The Customer shal! not sliow any Lhind party (o lssue llems against or otherwise uae tha Accounts uniess specifically agread 1o In witting by the
Bank. The Cusiomer sha!l ndl bisue ttems that sre post-dated, and the Bank shetl not be abia for any domeges coused by prematura paymend
or certificetion of 8 post-dsted liem. Further. the Customer shal) nol pat any condition, restriction or legend on any ltem, and the Bank i3 not
required to comply with any such condition, restniction or legend.

Eloctronic Processing; Specificetions. The Bank may process any itam by electronic meand. All Items isaued by the Cuslomer agains! any
Account musi comply with Indtustey standanda and the Benk's chech spediications and image siencasnds, published from me 1o ime. The Bank
shall nol be abis for damages or iosses due to any delay or laiture In procuring, callacting of paying items nol conforming 1o such spedfications
of siendards, except lo the extent such lo3ses of damages are (he direct resudl of he Bank’s gross negligence or willid misconduct.
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5.1

8.2

Funds Transfer Instructions.

Processing Funds Transfer instructions. The Customer may issus lunds tranafer Instructions sgainit Accourds, subject to e Bank's
acCEpianca. Funcs trensler ingiructions wil b received, processed and iranamitted only on tha Bank's funds tran fer busingss days, snd within
tha BanX's eslabiishod at-cf hours on auch days. Communications requesting canceliefion of emendment of funds trenster instnuctions musl
ummmuwmwremaummmamm:mmmm:mumuawwwmmwmmmm
Cusimrmqm.mm.unulapwnmylmwubnsmlymmmmemotwmw.lllppuuumwmwunl:.
The Bank will debli the Accourt for the amount of esch unds transfer instruction acoepied by the Bank, and the Customer suthorizes.the Bank
to debit the Accourt for, or deduct from the emount of the funds ranster. all associatod foes. including deblt end cradl procesaing charges. In
Mm-m:mu.wm-mmmmmwm.mmmmmdmm
Instructions by the Bank o UPON (WD ACCOUNT Lhat tha Bank mary debll shall be binding unisss sgreod to by (o Bank in wiiling. The Bank ehal
not be raquired (o inquire into the dreumsiences of eny trensseclion

Azting on instructions. HMwwwhcﬂmbmm.NMWNMbmmmmm
lwmwmmmbwhmmbndwhmmhwmmmmmwmdommw.
trenater Instruction thet the Benk doema ressonsbie in the croumatances.

Incenslstent Name and Number. The Bank and oDver Bnancls) nsthuiions, Inchuding the beneficiary’s bank, may rely upon he identfying
umoluuumﬁdm.wmwmm«wimmuqmmmmmmmmmmuwmamm
‘difterent from the beneficiary, the beneficiary’s bank of intermodisry bark kisntfled by name. .

Foreign Exchange. [f the Bank accepts » funds Uransier Instruction tsaued b the Customer’s nama for payment kn o currency (the “Nor-Account
cmmmnumawmm'wcw.mmucmuommmruonmmmm
15 3¢l to the Customer the amount of Non-Accourd Cumency requined to compieta the funds trenster and debit the Account for the purchaie price
of the Non-Actoun Currency. If the Bank sccepts ¢ funds tranaler Instruction for payment to tha Account I @ Non-Accaunt Curtency, the Bank
I3 suthorizad to punchasa the NonwAccount Currency from the Customer and 1o credit the purcheao prics 1o the Cusiomer’s Accound in fieu of to
Non-mnCu‘nnq.Thap\.rchlupﬂurormmmnmmnmun‘nuwmnummwmr&nshbmﬂm
mmaymummummmmmmmuomcmmumwgmmmbnmnmu
he Bank olherwiso enters ko foreign exchangs trensactions on the relever) dats, Fusther. (1) the Bank may exscute such foreign exthange
nmmmanamuummwnmumhummmmMNMquanmodmnmdwaumm
p’osmonhu'ammzthammndmmmmnmguﬂummddwmuﬂvmsmmmw.maqummum
8 profil which my be imbacdded in (o spplicatis cate endior spresd. Any such foreign exchange trensaction wil) be between the Bank snd e
Cusiomer g3 principats, and tha Benk will nol be scitng a3 sgent or Rduciary for the Customer,

Foreign Exchengs Cancellstions, Reverssia and Buybocks. Notwithstending eny prior sction oc coussa of desiing, subject Lo epplicablo Iow,
tha Bank hes no pbligation Lo cancel, reverse or otherwise buy back foreign cumrencies purchased by the Customer under 8 Servico end the Bank
mekes no commitmest 1o buy back curencles. The Customer scknowledges iha! It may not bo able to sed back certpin floneign curencies once
purchased.

c.nuumeno!FuﬁunE:chmomWumpumw.mmmmnmdemwu Bank on behi! of the
Cmmem..umwunmuwmn|smmutummemmm(thuamammmu
m.wmwmnmmdusmmnormumw-wm.nwunqu-ndwcmatmw
ammrmnm.mnmammm.uunmwmmsumrmmwm.numxmm
be resporaibie for #ff clatms that moy be asseried against the Bank in respect of the drafl.

{nterest; Fees; Taxes,

Intsrost The Bank may pay Interest on batances in intorest-besring Accounts i rales determined by ihe Bank, subjac! to army withhotding or
decuction for tax a3 required by epplicabla law, inchuding without imitalion the Foreign Account Tax Camplianca Act {FATCAT) snd s muthortzed
looﬁmmo@ghﬂhﬂnﬂﬂmdmblour.hguumpenﬂmtmmm)nmqwedwsmﬂummamdlmmm
povemment, reguiatory, didal or 1ax suthordly of In gciordance with the Bank's usus! business pructice. The Bank mey deduct from the
Accounts cherges for sarly wilhdrawats, which may include a doduction from principal (if peamitted or required by law). To the extent market
interest rates efe negelive, the rate eppiied by the Bank to inlereal-bearing Accounts may be negative, In which case the Customer may b
required 10 maka 8 negativa rata psyment, which the Bank shall stso ba snlilled 10 collect by debliing the Accounl.

Fous and Toxes.

(4) The Bank moy impose and the Customer will poy fees for Accounts end Services provided by tha Bank, including ansaction, maintenance,
baianco-defidency. end service fees and oiher chasges (collectively Foes”). The Bank mpy debl sny Account for Fees and/or Taxes, oven
If such debil crestes or incresses ¢n ovartrafl of the Accoun, References (o “Taxes® shall mean any taxes (inciuding vatue sdded taxas,
ssles laxes end similar tozes), levies, Impoals, dedictions, charges. stamp, rsnaaction and other duties and withholdings {logether wilh
any relsted interest, penetties, fines, #nd expensel} in connection with ihe Fees, Accounts or Services (incluging payments or receipts 1o
an Account) excepl H such Taxes ane iImposed on the overs!] net lncoms of the Bank.

(0) A peyments (inchuding Fees and interast on overd/as) from Lhe Customer 10 the Bank pursuant (o the Account Tenns, the Service Tems
and any Acoount Documantstion shall be in R, without se1-0fT or counterclaim, and tree of any withholding or deduction (collectively, 8
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Doduction’) relsiac 16 ary Lax or.oihar ciabm, untess & Deduction I required by appicabie lew. If £y Deduction s required by appiicsble

iaw In respect of any payment due (o Ihe Bank, the Customer shait
() enswe that the Deduction I3 made.
i) poy the emound of the Deduction &3 required by applicable tow,

(5) increase the pryment in respoct of which (he Deduction i required 50 that [ net smount received by the Bark after Lhe Deduction
shefl be equal ta the smount which the Bank would have besn entitied (o receive in the sbaence of any requirement (0 MeERs any
Deduction; gnd

{v) defiver to the Bank, within thinty (30) days afier & has mada pryment (o the sppficabls suthordly, » certiSed copy of the orgina! recalpt
issued by the -m.mmmmmtou-auhomdwmmn_qumumaec.

{c) AR Foos sro cxchalve of Taxes. in addition to any Foss or olher amounts dud and exoepl 1o tho extont the Bank I3 otherwisa compenastad
for such Taxes under this Section 8, the Cusiomer will pary or relmburse (he Bank for any Taxos which the Bank Is required to sccount lor
to any tax suthorlly under eny applicablo lsw and, where required Dy spphicedie taw, (he Customer sha!) sccoum for ety Taxes directy lo
the applicabiy lax mdhorily.

Documentation and Informstion. The Custamer wil provide the Blank with such documentetion end information ae the Aank may roquire In
connection with texstion, and wamranis that such information I8 true snd comect in every respect and shall immediately nollly the Bam if sny
Informelon requires updzting of comection.

Account Statements.

Tha Bank will ls3us Accoun) ststements, confirmations, or odvices ("Account Statements”™) ot ihe trequency end In the manner advised to the
Customer rom lima ta tme. The Cuatomer is responaitiie for enturing thet an Authorized Persan promplly axamings each Account Slatement
and eny aoccompenying liems thel sre made svallabia 1o by the Bark, and reporting any vequiariiies 1o the Bank in weiting, including any cistm
of unauthorized funds transier activily. The Bank shell ned be responsiie for the Cusiomer’s rellznco on balance, transaction of related Informaton
that by subsoquently updatads of conectdd or for the acourscy or Bmeitngss of information supplied by any thind panty 10 the Benk. Intermet Account
Statements or J0CUONIC ACCoun Siatements, If sppficabile, shall be deemed by the Customar end 1he Bank 1o ba svelizbie to the Customes when
The ACCount Sistemnents ars posted on (he Internet and the Bank sends sn eoctronic mall netiNicetion of availabilty io the Customer, of when the
m.mm«mmmmmcm.rammmwwmwwnumtoqncwm.mmmu
an liem or information idendlying the liem (L. liem number, amount gnd dale of payment) is o sufMciert substtute for the actual Hem.

Overdrafts.

Overdrafts. The Benk may gebll on Account even I the debll may couse of Increase en ovesdrof. Unless olherwise agreed in wiling, the Bank
is under no obllgation to penmit sy overdrafl of Lo continug 10 permit overdrefls afer hsving permitiod an overdrefl or W provide notice of sny
refuse) to permil an overdrefl, In each case notwithsiending eny priar acton of coune of deefing. Any overdrolt shal be immaediately due end
payuwwmcwwwmam.unleumWhmw.ummmmmmn.wmmumwmm
Inierest on the amound of the overdrafl &3 fong &3 Lhe overdralt s outstzanding, a1 & rate detenmined by the Bank, up to the madmum ralo permitied
by taw at tha tme of the overdraf or ot the specific rete sgreed In wilting between the Cuatomes and the Bani. Sublect 10 eppticablo low, inferest

shad seerue on any negotive belence tn an Account notwithsianding closure of the Accounl and/or Lermingtion of these Accourd Termma. If e

Benk peys en [iem Lhal causes or Increases an overdrah, the Bank may deduct appicable Fets and expanses from the Account without actice.

Orcer of Payment. Wllm #nd oifer 06D 10 Lhe Account drd presentsd 1o the Bank tor mntmﬁnwmdwmd here aro Insuficient
ovaliabie lunds in the Account to pay ail of these lrensactions, the Bank may choose ths order in which H pays transactions, indiuding the larpest
trangaction firgt of any olher order dotermined by the Bank, in its 8010 discretion,

Set Off.

" The Bank may o! any time, without prejudice to tny other rights which & may have, and without pros notice or demand for payment, combine,

consolidaie or merge 0 or eny ol the Accounis of the Cusiomer or may retsin, apply or 1¢1 0ff eny monoy, deposis of batances heid tn, or stending
lo the credhi of, any Account In sy curreney towards payment of gny smount owing by the Customer 1o Lhe Benk or gy of s afllistes. The Bank
shad bo entited 10 scotlersts the maturlty of any Ime deposlt or fixed term deposii. For the purpases of this Section the Bank may effect curency
convarsions ot such ltmes or rates 83 R may think reasonable snd may effact wch ransfers betwoen eny Accounts as It considers necessery. The
Customer gronds 1o (he Bank & len snd securlly interest in any Accounds of the Customer i the Bank, in order (o secure eny end afl obligations
and figbaities of the Customer to the BanXk or any of iy sffillates,

Agonts; Information.

Confidents) intormation. The Bank grees to take customary 8nd ressonable measises (0 meinizin the confidentiatity of Cusiomer configental
informstion, The Customer puthorizes the Bank end its effiisies, and 1helr respective agents, empioyees, officers ond direclons (o diciose
Account opening documeniition, Infarmetion with respect (o any Account or Service, any hanking tranasction, snd the Customer Rk, induding
Customer confidentls infomnation, In order (o provide the services under the Accourd Terms, Account Documenistion and Senvce Terms, for
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10.2

10.3

10.4°

11,

12,

13.

compiiance with legel, tax end reguistory reguirements, inciuding without kmhation FATCA, end for the Bank's operationgl purposes, fsk
mmagmmwmumlnmmmﬂ:mmwmmm.mwmmmqummumw
demmulmwmhehenmWnemmopcmodbythllupamu.and|oagmnuuuaw:mh!pmpomnslnmo!mngrn
ownaut;(mtomnum-mmdua-m;mwmmm.wum-mmwummmmmm
{v) t the audiorns of the Cusiomer; (v) {0 the Banics o Ns affifstes’ ot the Customer's examiners or ofher reguisions. inchuding lax suthortlas,
m.mwmm.molmpemmmammsm:.mymmhmm;mm)mmummwmu
court process, of (o estabiish, exercise or defend the legal rights. or satlsty the legal obiigations, of the Bank snd lis ofMliizies.

Agents. ThnBantmaymn!nmumuﬂmdlummmmmummmmumlnds:rvle'es.

Offshoring. Subject 1o spplicable tows, inciuding withowl Emitation FATCA, proceasing of Cusiomer confidential information may bo periorméd
wmymmn.mwam;m.bmwmmwmwwmmmuummhwmuarh-uammr.m
Customer puthorizes the Benk to trensler Cusiomer information (o such affilstes, tranches and unts of such locations a3 the Bark deems
Bppvoprists.

Consents. Thecmlmmmmwmmprlo_rtonuhummulw:eMWmuonlwmmmmmwmmtm
(Including Authorized Persons, users of the Bani's electronic socess sysiems, officers end directors, employees. beneficisl owners, and
customers and persons on whose beha!l the Custamer is receiving of Iransmitling funds, 133uing Hems of malntaining en Account); the Customer
mummmcnmemnmmmwummwuwem.mmaummMWmmmmmm
purposes-of providiing the Services.

Liability Limitation; Force Majeure.

Lisbility. Tho Benk, its agents, employees, officers end dlrectons. shall not be Tabie for sny dasmage, k3s, expense of Uabity of any nsture
which the Customer may suffer or incur, excepl to the exien! of direct kasses o expenses resutting from the negilgence or wilthd misconduct of
the Benk, its ogants. employeos, officers or dvectors. The Bank, fs agents. empioyees. afficers and directors shall nol, in any ovent, be Dabla for
Mlmd.smdu.mmuwmmmmwmuadmmqmmwmwlu.buoﬂmhesaormsofomn. in gach cas0,
whather or not foreseebio, even If the Bank, its sgents, empioyees, officens of directors have been advised of The Exelthood of such lo3s of
demage. and regardinss of whether Lhe clzim Sor loss or demage & mada in negligence, gross negligence. for bresch of contradt or otherwise;
med.nmmer.muwummnwtnwmmmm«ombmwmm on the parnt of tha Band, Ity agenis,
empiayees, officers of dhectors, (_:ualmlhlnmpwwwmmmwlmlmo!mydamnroodmmnmmn&m.

Forte Majeurs. Neither the Benk nor the Customer shall ba ltadle for ey 1033 oF demage. axpenss of Labillly of sny azture lo the other for it
fabure to perform or detsy kn the pertormance of s cbligations resutting from an ect of God. adt of goverrynentel of other suthortty, de jurs of de
tadio, lege! conatratm, civil or lebour disturbance, fraud or lorgery (other than on te part of the other party of Its empioyees), war, temrodam,
catastrophe, fire, flood or etectrical, computer, mechanica) of telscommunicetions failure of matfunction, Inciuding inabllity o obtein or interruption
of communications tacities. or fallure of any agent or correspondent, of unavaliability or (stiure of or ihe effact of rukes o operstions of a payrment
or tunds transfes system, Including non-svallabilly of epproprste foreign exchanga of foieign currency. or any cane beyond lts reasonable
comtrol,

Relmbursement.

The Customer sgrees 1o refmburse the Bank, end ity agents, employees. officers and direcions, for any end el taims, damages, demands,
judgments, dabitties, losses, costs and expenses (Inctuding someys’ fees) {colleciively, “Loases”) ertsing out of or resulting from: (1) e Bank's
SCCEplEnco 0f axacution of any roQUESL, Rrection Of LrEnsaction in Connection with eny Account o eny Service pravided to the Customear, inchuding
tterns §nd Inatructions: or {I) the Bank's peyment of any taxes, interesl of penaity otherwiso due from the Customer paid on the Customer's
behesl, or lor which tha Bank hes no responsibiity under the Account Terms, the Service Tenms or oy Account Documentation, Nohwiihatanding
tha toregoing, the Bank shell net be reimburaed for any Losses 10 the extent resulting diractly from its own negligence. willhd misconduct or reud.

Noticos,

All Account Stsiements and notices may bo.send (0 the Customer by ondinary mall, courler, facsimils tranamission, elecironic transmizsion
(ncluding SWIFT communication and emalls), through Intemet sites. or by such other means o3 Iha Customer and the Bank may 8groe upon
from thna 10 Uime, 8l the sddreas of the Customer provided (o the Bank. Unless olherwise srengod, &l notices (o the Bank must ba senl o the
Bank officer o 1&rvice represenistive managing the Accoun or to eny other sddress nolfied by the Bank 1o the Customer in wiiting from time o
time, and mua be sent by ordinary mall, by courler, by facaimila ransmission, by electronic transmisalon or by such other means as the Customes
and the Benk agree upon fram timo 1o Lime. The Banx ghall have o reasonatle ikme Lo sct on any notices recofved.

14. Termination.

Unless oihorwise sgreed. elther the Bank of the Customer mery c1080 an Account or lesminate 8 Service by giving the ather panty nol fe3s than
thirty (30) calendar days’ pricr wiitien notice of Intent 1o cfose or terminate. Natwithstanding the toregoing, either party may lerminate an Account
or 8 Service upon written notlcs to the other party in tha evernt of {I) & breach of (he Account Tenms, Accoum Documentation or Senvice Terms
by the other party: (i) the other perty's Inabillty 1o meet its debls as they become due, recelvership, sdminlatration, iquidation, or voluntary of
involuniary bankeuptcy, or the insitution of eny proceeding therefor. any assignment for the benelit of the othes party's credhons, o anything
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169

18.2

16.3

18.4

16.

184
1.2

163

17.

7.4

174

amhgmtomohmgmmwmmmm.oradetemim!!onhuoodwwhtmmm»mmnmmuuMMs
condkion of 1ha other perty has become bmpeired: (I7) & delermingtion by the tarminating party, In tts sole opinion, that temsingtion 1 noceasBry
ocrequhdbyippuamlag-l.mormwnwnq::hamem.oullmtﬂofawmormoumoryawwmmpmm: or (W) & good
rnmam-ruyunmuuqpuumnmoumpmyumwmmmuunmmmwmummtmwm-m-.mm
thall have a reasonabla oppartunity 16 8t Upon any termination request. The Bank shudl not bo prechuxded from compieting a request or Instruction
received by B prior Lo 8 lermingtion raquest Besed on receipt of such lermination roguest. Notwithalandlng arything to Lhe contrary In eny Service
Tams,uponuudmlmdmkmn.ummwMWmmnuummmwmwwm
:nwmm)wmam'swmmmmdsMWu&mmmm.um.mmqmmawmnmnm
fol affoct the Custamer's Rabdlilies lo the Bank astsing peior to, o o, such Glosing of termination, &t of which shal continue n A force and effodt,
rnﬂummoilmmmmmonw.mMmhmmmlomw&mmntmﬂ;whwumrlm
sending I (o the addresa of the Custormer provided Lo the Banx.

Account Disclosures.

Rejecticn of Funds. The Bank may retum or rehae 10 8cCEDt 84 or sy part of 8 deposh or Grodif 10 6 Adcount, &) ny Lime, nd wil Aot be
Uable 1o the Cualomer for doing 80, sven If such sction couaes outstanding nmwumwm.oqmmmmmummu

mmamLmammnmammmmmhmm.mmmmuncmmuiame
reuungbmmmmmmhmmwmmw:mmumdmwmbm

socure indediadness buemahcmm:m_mmmmwmmmﬁummnrMUqumfclblo
pey s indelriexdness to the Bank of its sMistes on time.

'P.yunh Brunch; Coposits Outside of the U.8. Any amourd siending to the cred!! of &ny Accounl with the Bonk Is payobie axchaively et a

branch In (e country at which the Account Iy mu:hmwr.ommmyulmmﬁmmnlomlnommwmhwwmua
lrw. governments! decroe o similar arder, I eny hurtsdiction, for Uhe time period aflecting tha Bank, Lts offcers, employoas, affilates, subsidiaries,
sgents or corespondenty. Tho Customer acknowledges thal deposils held in a branch of the Bank located owtside the Unltad States ars nol
muehw_quumoM:mmmhmeyIMFwwoepmnwmrquwnUmwlwoumwm&nm ‘
lqenr.y.a])mwblu:lnm&-bauurhu:wmmnahmmmmumpuadlodepoubruldhmwwswulnmomd
# fquidation of the Bank.

Comemisslons and Rebetes. |n connection with he provislon of sny Sarvics by the Bank to the Cusiomer, he Banx may from fme 1o tme
mceive commission, nebate or eimiler paymenty from other banks or thind parties.

Governing Law.

"Govamning Lew. Tha Account Terma, the relavand Account Oocumentstion end the fAghts end obligations of the Customer end the Bank in

reapeci of each Accouni ehah be govemned by and consirued in accontance with the lews of the Sigie of Now Hampshite,

Limitstion of Claims. Any ciatm In connection with any Account or Service, undess § shorter perfod of Ume ks expressly provided. muat be brougt

agumtmsmummmmdmmdu\emmmﬂommmumwgmhem.

Venue. In relation to e4ch Actourt, Lhe courts of (e country of state of New Hampshire shall havo exctusive [urisdiction (o settie any disputes
uumnudamcmdndnlmnnAazwmrenm.mumummmmuunwwmctmomeumatoam
mwmcuhnofaumm.mumummmﬂdmmmmmmmmwewmmmmm
mnauwmmmamummmcunnvmu.lowmmwmwtu.mmmymwmurdmormm.

Miscellaneous.

Languages. I the Acoount Tenns, Account Documentation or Service Tenms are Lrensiated Into, of sppeart In o lengusge other han English,
the EngZsh language version shall control,

Succesasors, ThalermsarklnmhmmTenm.mmTemlmmeMsmnmmlmmum
amk.m:dlngusluneuormuondwnwmcnuoM.NAuhlmwucw-mmwmdemwuond

incorporation or domiciie, has assumed the fights snd obligations of the Bank or s sffillates hereunder of Lo which (he same has been trensferred,

The Bank may. st any lime, 83a3gn of tronsfer sl or eny of s rghts and cbiigetions hereunder to an afilsts of JPMorgan Chaso Bank, NA..

Oraer of Precedence. Any terms of pny suppiement, emendmen, agroement, Sendca Termas or nolioa That ere Inconststent with & pravision of
the Account Termms or the Account Documantation shall supemeds Such provislon of tha Accourt Terma or the Aocount Documnentation (o
purpcacs of the particular Account of Servioo thit i the sudject therso!. The Accoun! Terms and Account Documentstion superseda and roplace
ity other accouni conditions previously sent Lo 1he Custorner,

Intarpretation. SocuonwmmmammmmwmmmammmmmmewTam.hS«m
Terma end any Account Ddcumentation. References lo Schedules, Secions, Subsections snd Clauses 8rs 16 Schedules, Sections, Subaections
lmcumeloiuuAmwmTemu.wScMoeTmaMmymmDocmmmvvanun|m.narh\poﬂlhop!umwuunm.
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17.8

tr.9

17.10

17.11

1712

1713

!lmyMmdmme.nsmTcrmurﬂlnymmownwnmmmlﬂwbetmm.hvam.crwrdmuo
mmwofmmmmmmdwmwﬂmmSmerdnwAmﬂOoumcmﬂnmmmbnﬂwen. The term
“Including” shall In &) cases mesn "including without Lmbation* unless olhenvize indiceted. The term “sifiistes” shall mesn with respect 1o sy
emny.anmuy,mwamummm.wmm.bmlww.ubmmmmmum. The term “gppiicablo
taws® Or simitar tenms shall meen any lew, sisivte, order, decres, nde, injunction, ikense, coraent, spproval, agreement, guidelng, circutsr o
reguiation of a govenunert suthortly. A

Compliance; Transaction Scrooning. The Customer shall ocomply with aft applicable [aws and the Bank's palcies nolfied to the Customer.
mmummwmmmtdmummm.mmammWmmwnompmhnawlnmuw'agw
lmwmdumm.mmmammum«ummwsw.nmmmmmm
tlmebyunu.s.mmmmmwwmdedehu.s‘Depmnmlthmmam
U.S. Departnem of State. mmununhdgmmumpmmmuoﬂodwmrmmawmmapcnybqunmm
bnwmumqnﬂhﬁmhBlnthpmhlbued&ofnmmmnw.wlawlwmle1o-lheBar*.or-hmycaonrwﬂlm
mm.hmeam-swon.eummnquumman-mmmm.mmu-ammmum
omnenluda‘creﬂoctaumulmhwﬂmmm.m&mmuuwmwmw-mmwwmmmm
freezing of blocking funds. Transnction screening mey resul n datays in the posting of transactions end/os funds aveilabilty. The Bank may
dmmCumar(a)tomnGMutowldwylnwc‘nlwerlwu.lmmmwmmmmmmwmh
puucmrm:udmmmwmmnmmgunmummmﬂmatom.mmnollomammwmw
uimccqlahdumdnﬂsm. The Customer agrees to camply with such directions.

b )

suppiements thet are fequired by taw may be Impiemented Immedistely or 83 required by law. By signing on Account signshare card. Acoount
apolcation or simBar document or by using of continulng to wse mammuu&Mm.wmuwwmmrm.w
Amomtnounemnmmelqum«wmﬁs.uw.wmmtuhm

Ths Bank may walve any of provision of these Accour Tem..thelwuuomngmmalhes«mTem.mn@mmam»uy
only on that occasion. Such waiver shall nol consiitile 8 walver of gny other provision of the Accoun! Terms, the Accound Documentation of the
Servico Tarmas, Anyiwhwaim;mﬂnotsﬂuclmsank‘mqmroofﬂorcnwdnsﬂghﬁmhrupodmw\ermotloanfocuanyd
Iis rights wiih respect 1o later ransactions with Customer and i not sulficlent to madtfy the lemms end condions of the Account Temms, the
Amwmbowmm:ﬂmonhemtm.mmmmmmmmnm.memmd eny Account Documentstion
are cumuistive And 218 nol exlusive of ey other rights or remedies provided by epplicable low.

Watver of immunity. Tha Sizta-scknowiedges ihat, o) 1 time of this contract, per N.H. Rev. Stal. Ann. § 491-8. the superior count has
msaubnmmwmmumwmuumofmwummmwmmumuaumm state. and (hat #f such stotustory weiver of
hummrbahmgm.Mmmmmw“mﬂfmmupmwmwm.'

internm Sarvices; Notice of Clalms. ThaCm!magrmluulmemmmmadmaemdhma,m.lgmamhm
pﬂ'lum-wcuhgwySMbywonWolemrNunjﬁMoMnMrmme.mWa
mdumySaﬂuTmoundﬂuySeMeemmeﬂnLwmmmbntomﬁ:thlmnuSemﬁamrthwm
Idemmebylmsml:w(tl)loptwoalheBtﬂmslkﬂmﬂmmwmlomammSeMou!o:lhaCusmr.
including sgvising tha Bank of the countries from which Users will sccess any Service vis the intamel.

Recordings. The Bank of [ha Customer, et is soie discration, may make and retsin recordings of tolephone conversations botween the Cuatomesr
end the Benx. '

Instructicns. Al insiructions, whether ltems, payment orders of othermse, &re subject o sppik:able laws, and nides, polices, operstions and
procticss of the appicatie clesring or setiement syslems of payment neiwarks.

Electronic Coples, ThaBartmayrtuhnodes(papef.elecwicwmﬂa),dwummmunmmh&qmmwuwm
in o torm preserving an tmagae of any such documents of Items, Including signatures, of 8 regulas busingss record and discasd the original
documents of ltems. The Customer hereby walves arry objection to the e of such reconds In Beu of thelr paper equivalents for any purpose
and in ary lorum, venue or hrisdiction, inchxding objections ertsing from the Bark's roke or scquiescence bn the destruction of Ihe odginals.

tntellectust Propesty. Al intehectual property rights in o relating Lo 8 Service, inciufing any rademarks, serica marks, logos, end rade names
usodlncomwﬂmmhlScrvloaeathepropem;ol'u'nMuluwm“m-W¢wﬂuﬂeWgﬂ.gslm.nmm and
other intellectual property isw. Excepl a3 provided herein, the Cusitome: shatl nol reproduce, rensmit, sell, display, distibate, establish any
hypertink to, provide sccess to, modity, or commardially axpiolt In whole of In pen eny pest of o Servicn, without the prior weitten coraem of the
Benk.

Know Your Customes. To 23sil in the prevention of the funding of lemodan and money laundering activitias. applicable law may require
financial insthutions 10 anlain, verily, snd recond Informetion that idemifles asch person who cpens &n accoun. what thds masns for the Customer,
when (e Customer opans &n Account, the Bank may e3k for the Customer's name, address, date of bith (for neturel persons). snd/or other
information and documents that will allow the Bank 10 Ideniily the Cusiomer. The Bank may oiso reques! end obtain centein information from
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17.14

18.

19.

third porties reganding the Cuslomer. For purpoass of this provision, te Customer. 1o the extent raquired by spplicabis law, chul\lndudo any
Aughorized Person or signatory on en Accounl

Information, To fulflll the Benk's “Wnow your customer” responsitilities, the Bank will request Wlormation from the Customers trom Ume te lime.
inles alla, regarding the Cusiomer's orgenizailon, business. Thind Pertles end, 1o the extond epplicable, Authorized Penom and benefidal
owner(s) of the Cusiomer, the Customer's cusiomers, end thelr benefids) ownen, including relevent netursl o legal persons, and the Customer
shaD procuse end fumish tha same to (he Bank in a tmely manner, The Sank mey at3o mquest hrther information end/or documentsiion in
connection with the provision of the Services. Any information and/or documentation Ramished by the Cusiomer 13 (he sote responaidilty of the
Customer and lhe Bark i3 entiiiad (0 rely on the information and/or documentstion without making eny vertfication whatsoover (axcept for the
suthenticsilon under the security procedures, as appiicatie), The Customer reprasents and wammanty (had &8 such Information andlor
documentation ls true, comect end not misieading and shall sdvise the Bank promplly of any changes and, exoep! a3 prohidited by epplicable
Itw, the Cuslomes sgress (o provide complete responses (0 the Benk's requesty within (e Umefremea spocified. The Cusiomes will nolly the
Bank In wriling If sny Accounts or monies i holds or places with the Bank are subjaci 1o restrictions or otherwise held or received by the Cusiomer
In 2 capaity other than previously diaciosed 1o the Bank, including b nol limitad to monies being hakd for the beneflt of thind pertias, whether a3
fiduciary or othorwise. monies sUDjDCT 10 ENCUMSIBNCES, Monias NeCLived 83 Intermaediary, Proces10r Of paYMEn! SErvice provides, of artsing from
undlsciosod Duslnass o similsr sources. The Bank may, at Us soke discretion snd subject (o such further condlions as i mey mpose, including.
wilout Bmitetion, execirtion of further documentation in form end menner scoepiabie to the Bank, permit the holding of such Accourts or deposits
of receipt of unds. Unigss prohidited by appicadie taw, the Customer agroes Lo prompuy dlaciosa Lo the Bank ectivity in tha Cusiomers ACCounts
that ts suapicious of violztea applicable laws or senctions.

t7the Customes falls to provide or consen 10 tha provision of any informetion required by this Section, tho Bank may close sy Account of suspend
or dscontie providing sy Senvics withoed further nolice.

Click-Thry. The Bank may deliver, meke svalleble and/cr meke accessibis tems and conditions epplicable to Accounts and Services o the
Customer via alectronic means and chennets (including by posiing such tenmma on 8 Bank websila). The Bank mey request thal an Authodtzed
Person "click® Ns eppeoval of such lerms. Subject 10 spplicable low, the Cusiomer egrees thal the act of “clicking” s approval (of any similsr ect
which has the seme effect) with respect to eny such terms will be evidence of Customer's accepienca of tha epplicabls tema and conditions, (o
the sams exien, £nd with the 38me forca and effect, Bs If Custamer hod manuslly exocuted o written version of such terms and conditions,

Interptoader; Relmbursement.

If the Bank detarmines that there is 8 diapute reganting the ownership of or entliement to funds heid by Uhe Bank for the sccount of the Customer,
the Bank may apply 1o an eppropriaic cown In the Siate of New Hampshire tor resohution of the dispute and may pey the funds Into the coun
pending reschtion. The Cusiomer egrees io reimburse the Bank for any related expenses, Inchuding lts ¢tiomays” fees ond cosly Incumod in
connoction with -(he resolution of such disputes or tn connection with the Benk's responso 1o, Briy legel process, inchuding subpoenes,
nterrogaiories end other wiilien quesilony, garnishments, altechments, lavies, writs, restraining nollcss, court orders, evil Investigative demends,
requaests or demands from regulsiony of Iaw.eniorcement, or summonaes, complalnts or petitions relsting Lo an Account.

Provisional Recred|t

mmﬁmamwpm reganding mmmmmmmmwmmmmammamum
of th dlapute. If the Bank determings thet the Cuatormnes ia not entiticd to auch credil. then, 1ha Bark may reverse the provisional recredit 1o the
Accoun), owen i that roversal resuds bn an overdraf),
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INTEGRATED RECEIVABLES & PAYABLES CONNECT SERVICE TERMS V1.0_07_31_18
Modified for New Hzmpshin

JPmmcnmaamuAm-a-mwmwcwmummsmmmnm.mwmmwmw Recolvables
Connact Service, Integreiad Peysbies Connect Semvice. access 1o Connoct Webalts, VR, Cal Certes, Potnt-ol-Saia, fle trensmission, AP, reporting
.mmmm.hMmmmpmmum&mvm. Thase Service Terms supplement ihe eccount documentation,
mﬂhmw‘l’em.ACHOrhhlﬂmSuvlmTcﬂm.MPﬂmsmemu\ddhumpnctheMm'(mumﬂdmm

Teormas, the provisions of thess Sarvice Terms shall prevedl. wummmmwwmmmrunwnummunmw-mh
the Account Documentation. L

. Definitions.,

“ACH® meant the sutamaiod desring house sysiem. .

“Deblt Entry” and “Credit Entry” shafl have their meanings et forth in the NACHA Rules.

“AP|" maena Application Programming Interface.

;:“nhuo?u qu'mumwmmwhomabmcwummdW-anﬂmmmc“wwwmbﬂ\aﬂdmwmm
ermy, .

“ Authortzetion®™ means gn suthortzation from the Payer or Payoe to the Customes thal may be obizinad (1) by tho Bank on behal! of the Customes through
Conmwm:.IVRuCaﬁCerw.ot(i)bymeclsmmer.helmemmthmnEmacwmythw-oer‘n
depoall eocoun. '

“Cgi Contor® meens the Bank's ¢afl center 0perstions tat provides privately branded call center luppu'l‘lor tha Customer's customes.

*Cord” means s physica! cerd wtamsmmummmmhmmemwmaum. suthorized
uuwwwuwwmwupwm,ammamudapwmmwcmmpummu
peyment for goods or services. cu'dsh'duﬂe.bmmmmto.mhawm.uuwvalmwds.mnymmdmarom:uﬂwds.

'CoﬁnudWohtu‘mﬂnMWmuﬂethulMPmmwmmswmmmmmummhwmmi.

“Connect Webstte Terms snd Condittons™ mesns the 10AMa and condiliors which may be provided by the Bank ta the Payer or Payeé which govem
the Paysrs o Payoe's use of of 500833 to e Connect Webshe.

. “Convenlence Fes" meam o chorge lo o Peyers cd:u. checking account of sevings eccount lor the convenience of using (he Technology.

"Encm.:P-marmmmnmofmmdmwnmmbbapwmwamzomcwmumwmcmww
Payes, through ACH or Cand. ' I ;

"Enrptl"annmUmnfme.msu‘npmwwmmplweaotmemwmm«ClmmwwruTMhm
to rmoke of roceive Eloctronic Payments.

“Integretod Payables Connect Service” mesns & Service that engbies the Customer to make an Electronic Peyment using the Technology.
“Integrutad Recalvables Connect Service™ means a Service thal ensbies e Customer to recehve gn Eloctronic Paymant ysing the Tochnology.
“[VR" means the Bank provided intarective Volce Response (TVR) system.

Sorchant Processor mesms the provider of services necessiy (0 euthorlze, process and scite. 83 eppicabie, Peyers’ Cerd  Lrensactions
contempisiod hereunder,

“NACHA" means the National Avtomated Cleering House Associsyon.
“MACHA Ruloa® meons the opersiing rutes end guidelines of NACHA.

"leo'meamdnelamuumnmmdmcwwlommEbwonichmhmmuylmCmmnﬂmUqu
complates the Envoltment,

“Payse Informstion” means Information related to & Payee that ls eliher (i) obisined by the Customer of (§) oblgined by the Bank direcily from he
Payes in connection with tha Enrolment.

“Pgysr* mesns ekher 6 consumer or business austamer of the Cusiomar who makes en Electronic Payment o Ihe Customer by compleng the
Envolimernt, 7 !

"Pamlnformwcn'rrmmmaummwanuumummmmm u,ﬂMbylfnCuﬂmaMBmkMNPWa Cand
uanmmeMMWthMﬁmem. '

=Pgyment Brand™ is anry piryment method provides whast peyment method I accepled by Merthant Processor lor processing, induding, tu not kmited
1o Vg, U.SA., Inc.. MasterCard Intemationsl. inc., Discover Finsncial Services. LLC. Americen Expreas and othet Credit and debli card providens, and
doeblt network providers. 1 )

“Payment tnstructions’ means the inatsudlions providsd by the Cusiomer (o the Bank 1o orginate Debil or Credil Entries 1o (W chacking of evings
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bmudompaprmhmamcmpmu.uw.upummm

“Paper Chech Poymants” mezns the servico by which the Bank prints and malls check payments on beha!! of the Customer for Poyees who have nol
complates Enroliment.

“Poini-of-Saie” or “PO3" mean sn elecironic peyment lerminal provided by the Bank fo the Customer io accept Cand payments trom the Payen of ihe
polnl of s, : . " : ;

“Pre-rogistration Inbound File™ mesn the flo provided by the Customer that may Include Payee Information or Payer tnfonmaton that the Bank uses o
rogisics Payoes or Payers on Lhe Connect Website.

“Rules end Regulrtions™ mearns tha NACHA Rudes. the Payment annanla mmmmqmw mumm&nmnwam
m!alhgtopnvuy daumummmmumwdummmsmanmwpouuolam ngumbnsmu incustry nies, oach
82 smonded from time Lo Ume.

‘Mnlkcwm"mmdﬁhmdmdhCmmumumlNMmdwmmm

"Technology” mesns the Bank's (or R Dosneor's) IVR, APY, Point-0k-Saie snd/or Connect Webslia, uappnuu. which have boen designed 10
fucilteto payments betwoen Payees or Peyers and (he Customer, using s appiicsble. Cerds or ACH.

Intsgrated Recsivabivs Connect Service. m&amwmmmogmunmwmwmswmomwmwm
Payent 10 the Customer using the Technology relating 1o verious transactions entered bnto between the Payer end the Customer. Tho Payer may chooae
nol to Enroll or canced &n extsting Enroliment &1 ks discretion. ulummmEmmmmmwmumMPm
Uhrough ACH or Card, as applicatre.

ACH Procassing. trmmdmmmmmmwmt#mwmmnamm.nu&munmmmmaﬁuwwmma
sevings sccounts of Poyers. MEWo_nle Payments originated through ACH shell be governed by the ACH Origination Service Temns,

Card Processing. |If the Payer chooses io meke Electronic Poymeni using s Card, such transactions wil be subwmitied to the Merchent Processor
socording to ks formals snd procedurey. in processing and trenamitting Electronic Peyments through Cerda, the Bank's a0l responalbilly will bo to
trenamit such es o the Merchent Processor. The Bank will have no respombiitly for epplying ary peyments on such o 10 8 Payers Cerd secount o
hrmmmmmwuﬂ nor will the Benk have any responaibilty for sy acion or Insction of the Meschard Processor.

Obilgatioms of the Customar, In connection with ihe Integrated Receivables Connect Service, wmtmummummmm-m-

(-}mCmmmmmmmwmrmmmmum memmmmanRmmw
Servioo lor use by the Customer.

®) mmwmmwmeuupmmonmmruu.mtonﬁuwmamww-mummmmmmsm :

seaurlly procedures as the Bank may prescribe. The Pre-registration Inbound Filo shal include the name, ema!l sddress, malting oddress (or gach Peyer
snd sny other information sgreed upon by the Bank and the Customer, manmmuummmolupmmutmmm:
bs Incompiete of atherwise does nol moet the standands the Bank spoctfies for scceptance. nnc;mmmnpfmmmmswammm
&ny such information provided by the Customer 10 e Bank.

{€) The Cusiomer ahall provide (he Benk with Poyment instructions (o origingte Debl Entries o the checking or 18vings scoount of each Payer o3 perthe .
Enrolmen.

{d) Excepl a3 otherwise provided in (f), the Custorner (83 the Odiginsior of esch Dedlt Entry ongingiad herounder) suthorizes the Bank to oblain en
Authorizetion on Lhe Customer's behell rom each Payer when (he Payer uses Connect Webalte, (VR or CoE Centre for inftisting Electronic Payments,

(0) if applcable. tha Customer shal provide consumer Peyers with &l required disclosures pursuant 1o te Ruies and Roguiztions and a3 othenwisg agroed
to by the penies, Including bt not (mitad to, where the Customer s eccepting POS trargaciiong, ensuring thel el required disclosures relsling 1o
Convenience Fees are made Dy the Customer (o each Payer of the polm-cl-sele. The Cuatomer shall cerlty its complience with the diaciosaure
qumhwﬂwwthuﬂammmmlbub

n mcwmmmummmmnpwmmPawmmmuamuwum-uacwue@uuwmmxm.
()] m&mmsmemmmmmwmtumwmmpmwmmmumwmm

QObllgations of the Bank |nmuauiumunwueonmuc”sum,wmmmmmmmm

() 'l'hanftlnlnmmmmdmmﬁmmPMIMWWN.NHGMWIUHWEWPM. The
Payet must egrae to the Authodzation priof to making an Electronic Paymens.

{b} The Bank will menage tha Enrolment of the Payers and processing of the Pgyment Insiructions from the Customar,

{c) The Bark shat comply with (he Rusés 8nd.Reguizions sppicabio (o the Bonk o3 provider of the Servica.

Convendence Foes. Convenience Fees shell ba charged (o the Peyer in retgtion (o the Service i mutusty egreed upon by the Customes end the Barnk.
The Bank may Infists & seperate ransaction for the coflection of Convenlence Fees and wil submit the transection to the Merchant Proozssor or ACH, &3
spplicable. Convenlencd Fees will ether be retained by the Bank or the Cusiomer, g3 mutualy sgroed upon by the parties. The parnty retaining e
Convenience Fos shal be nesponsible {or paying any applicabie fees and taxes relsted to the Convenlanca Fees.

Integrated Payabies Connect Service. Tho Customer shall uss the infegrated Payables Connedt Senvica 10 inltiata Electronic Payments by elther
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providing Lhe Benk with Payos Information of enabling the Payee to completo Enrolment waing he Technology. Tha Payse mey chogae not to Envoll or
cancet an exisling Ervolment at ity discretion. i the Payee completzs the Enroiment, the Customer authorizes U Bank 1o nkiste Crodi Entries Lo the
thecking 'of savings sccound of twe Payes o3 per e Envoltment H the Payee does nol complste tho Enroliment or cancels the Envolment before the
mmmhudshaafltomﬂohwwMcmmmmMmmMMmeumn
applicabla. M&MPMWMW:WNQWWNMHO@M&M«Tms. Al Paper Chock Payments shell
Do governed by the Check Print Service Terms.

Obugations of the Customer. In connaction with the Integrated Paysbios Connoect Servica, the Customer shafl have the kollowing obigations:

{8) The Customer shafl provide the Bank with afl Informetion 8nd materals reasonably naceassry o tmpiement the integreted Payables Connodl Sevice
for \se by the Custorner, . .

mTheommmayprmmwamoqubuubnlnb'wndFu.hammmommwmmmm.mm
soGurity procedures 3 (he Bank moy prescribe. mmnmwmmymum.mlm.mmmrmpw
and any other tnfomnation sgreed upon by the Benk-and the Customer. The Bank may rejact or deloy processing of the Pre+egistration inbound Flo It it
is incompiat or otherwisa does nol meet the standards the Bank spedfies for scoeptance. The Customer wil promptly notty the Bark of sy changes (o
mmmmmmmwum“wmm .

© nnCumbmpaﬂucfuvwﬂlﬁnmMcMWmmmewhuEﬂmmMPaynulrumuhu
to the Bank,

{d) MWMMNMWIWMWM&mwmmummdmpmnmrm
Muuwummmwwmwm.u-mm_ .

{¢} Except 83 otherwiss provided In (1), the Cutomer (a3 the Origingtor of each Crodh Enty originsted heroundss) aulhorizes the Benk to obtein &n
Authorzetion on the Cusiomer's behal! from each Payoo during Ennoliment on Connoct Webalts.,

(h The Customar shall obtain on Authorizetion from each Payes when 1ho Payeo pta'ocily provides the bank account detally lo tha Customer.

Obligations of the Bank. In connection with the kntegrated anmmw.tmmml have the foliowing obllgations:

(o) mmmmumummmmmmmannémmmmsmmmamvmmrm
end Candllona. mpmmawmmmmmw-mwmwmrmmcmumwmmmcw
83 per the Enroliment.

(b) The Bank wit menege the Ervolimen of the Peyse 4nd processing of ihe Peyment instructions rom the Customes.
i me-gtmﬁwmummnuumnmmwmmonm»mams«m.

Settiement Account. mc.mmammmdmuimwmmwmumﬂmmumuwpﬂocwmmnwu
and subalintion of another Setement Account o1 he Bark, The Customer suthorzes (he Bank (o infilste electronic debll wnd crecfll Erdfigs and
sdustments (o the Seftienent Accourt In connection with the Electronic Payments. Trés suthorization shall remain in hull force end eftect und! teminstion
of Iheso Servico Terma. )

Chergetocks/ Retumn Reversata. The Customer shall have full ilabifty If any Card or ACH tranasctions for which tha Customer of any Payes! Peyer
nnmwmmwmuumwd-mmmwmuwunwmbmmwmamuuumm
for amy reason. mwchm‘l.mlﬂu&.hMﬂlMMlMMWhWWahﬂmurmmmwm.
'lhemmmwm-wlorlhecmﬂdmmmEMumwumthduwmuwwnM
resubmissions g completed. .

Additional Responsibiites of the Customer. In commaction with e Senvice, the Cuatomer agrees to:
(a) Mairdain the Cusiomer's VR, AP1 end websho, 83 epplicebio, as wefl 83 uny reisted aciual Bnka and session tranafer capabiities.

i3] MnlmammURumumanmmmmmaﬂumduﬂmewmw«emnwm.mncm
Website. )

(¢} Procur sng meimein, & ks sole expense, all hardware and browaer capabiiies, softwart snd (eleCOMMUNICSIONS, equipment necesaary [0 Sccess
lemm.lmwmmammamwnmmmmwMe performing the Service, Ln accordance with the Bank's
recommended syatem cordgurston.

()] unmmuuarymnuemwmomnhm.u.mon.commmummaomomnm-opmmyumonaw

and Sarvice with the Customer's or ity vendar's heroware and scfiware. The Bank will have the right to, &1 its discretion, reject arvy data fe thet It reasonsbly
beSeves wil interiers with the ebllty of the Technology or Service 10 process dsis in sccordsnte with theas Service Tenms.

(o) Advise each Auhorized User of his or her obligations under heso Senvice Terms.

{(h Provide approprists and sufficikerd dsta lo authenticsts Payern/Peyees. 83 spplicoble, including tul not limited to detivery of gain hat will be: (1) used
to validate & Peyer Poyea when altempting lo eccsss Connect Webske; (2) wsed 10 authenticets Payer/ Payee when the Bank 1a nol performing the
ewthenticstion; end (3} waed 10 valdate the PoyedPoyeo, ey applicabie, sfiar 8 successhd session ranster. ! g N

(1) wmmmmmymwpmm.m.mgnuczmmm.mmummmwtmwrumnjmw.mm
berwhodl'ru'nmlommnnumtounCuslm_mdulmalwbebmulmpecuihmaml\mmwmummmmm
umwwmmmwm.wc‘mm_mmwfmwammmwmmnlomeﬂwdwsmmmwm
comaciive ections Lo bo laken to resione of verlly socury. '
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Reprosentation, Wesrenties and Covenants. The Customer represents, wananty §nd covenssts 10 the Bank that (n) the Cuatomner shall comply with
memmnqummmuwcmmmpwapmnmmmwwmmmmm.m
m.uwnwwmmm.u-wauowm.muswmnmwmm-muuvmﬂmh
mmms«m:(c)uctmmmmmmmtammmMuaMMuW.Mmm
quSMTm:w(mhmumbmmmedecwsm.Mwmmmcwmmduwm
wmwnmmmwmmmewuwwm«mrm Paymeni on bahs!? of e Customer, g3
sppicabie. The Customer ogroes (o reimburse tha Bank, s sgents, empioyees, officers and diectons, for gy enct sl daims, domeges, demands,
ludwncnu.lcuma.Mﬂ.mmwmmm'lm}MMMummmunCMstwnm
wWTENty Of Covenant under Lhese Sanvico Terms. P

intatlectual Proparty Ownenship. The Berk hersty grants the Cusiomes o non-exchaive, non-gssignzble, NON-UBAIISTENS, Nar-aub (CEenasbic,
mmnmmjmdsmv-:.?.wm:g-)hommmwwhmmmymhmw|mm
uc!:uo:w(c)luuyhmrmnmmcwmﬂmdmamndmhmme(mﬂmw.').&ptm
uﬂmtlth.P.WWWWNWWowwwmmammJP.Ma’gm'lbnndnuwlmmramcudehm').m
llmmm.UmM'lmmmmruﬂ:muuumIathMawwdumpmMmacfouJ.P.Mquo:
mmwmmu-oawumnuamdnJ.P.quommmmwmwmmmmwammuMm
ummmnmduJ.P.mmmewmmmm-mmmmwmwuyunmenlm
MMWMJP.WLW.edemJ.F.leuamMMhmthJ.P.HmLm.uquWI
m.wmmmmJ.P.wgmLomuuymmbwJ.P.Mmmmhmmmuwwnmammmn
mmw«mmeuhhmdwwummmm.muhm Ownenihip of the J.P. Moman
Lmowmwmmmmmmmnuummmmmam&mmm_mummu.M,uadmoJ.P.
quwtogobynu&mmmInuitothlmmdeMTnmmUwugMadumulomSewmmwmmhmu
upon tha temination of Uiy Service Terma or o3 otherwise tpecifiod by Benk, fir fry rezson, with of without Cavso, Upon such termingtion, Customer
shall dhcontinue ol wse of the J.P. Morgan Logo. The Customer grents the Bank o non-exchusive Imitad foerns to usa (he Custamer's agmme, irademarka,
servios marks. symbols. logos. domaln names end irade names, 83 epplcatio, for 13 bt connection with the provision of the Service.

Rellance on Intormation. wmnnmummm.wmum«mwwmmmtmmmdnwmm
and date recedved from the Customer or sy Peyer or Peyee. The Bank will not ba tiable for any loas or demage arsing o of the naccurecy Therood,
mmehumIm«Pmummmmmmumm. The Customes shall be solely
ruporulhhiotIhowwmywhegmyolmﬁmwNMIWGWwNmmmcmmmmmm

OISCLAIMER. THE SERVICE (S PROVIDED “AS 15" AND "AS AVAILABLE", TO THE MAXIMUM EXTENT PERMITYED UNDER APPLICABLE LAWY,
ALL WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPLIED, WITH REGARD TO THE TECHNOLOGY OR SERVICE ARE
HEREBY DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTARILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NONINFRINGEMENT QR WARRANTIES AS TO ANY
RESIATS TO BE OBTAINED FROM THE USE OF THE SERVICE. THE BANK DOES NOT WARRANT OR GUARANTEE THE SECURITY, SEQUENCE,
TIMEUNESS. ACCURACY, PERFORMANCE OR COMPLETENESS OF THE DATA OR THAT ANY PART OF THE SERVICE WILL BE ERROR-FREE.
WITHOUT DELAY OR UMINTERRUPTED. CUSTOMER ACKNOWLEDGES THAT THMERE ARE CERTAIN SECURITY. CORRUPTION,
THANSMISSION ERROR. AND ACCESS AVAILABILITY RISKS ASSOCIATED WITH USING OPEN NETWORKS SUCH AS THE INTERNEY AND
CUSTOMER ASSUMES ALL SUCH RISK. CUSTOMER SHALL MAXE AN INDEPENDENT ASSESSMENT OF THE ADEQLIACY OF THE INTERNET
N USE OF THE SERVICE PURSUANT TQ THE BANK'S PROCEDURES.

Withdrews! of Accoss/Sus pension of Service. mmramay.hmmmuom.uMImmlolmkmmme
User of lnciividunt and Lhe Customer agroes to promptly comply with such instructions. The Benk reserves the right 1o deny, suspend of reveka sooeas o
mSem.mmdeompm.mmBadbdbvuﬁnCmruwmwmU:mmhbrudnofmwmnmormmwum
or soceasiy the Servica inconsisient with the temms end condiions hereol. mmm.nmm.hmmm.quwm'aPmﬂ
me‘amdamtatadndoqyurdam.nmhmwmhw.nhwqmawwatm'smmm

Cusiomar Agresmont with Payer! Payeo, The Cusiofier scknowledges and sgroed (1 the Bem shell not be deemed (0 heve sy RAOWIOUQ (mputed
nrowm)alcwolu\omotmmulnyagwmmwcmmwmﬂ‘muP:mnnrbrnnperfummmerod.
Notwithaiznding lhofotego!no.lnthoevemuteBarthewneAmMmmmolwmm«agmMMﬂm&nmw:m
Poyer or Poyos retatng lo the Service bs incormed or contztns information that the Bank in s rassonable discretion finds otjectionstia, the Bank shed
heve ihe rigtt 1o requirs the Customes ko modify or smend such communication or sgroement to the Bank’s ressonabio satylscton, '

Temminaton. Upon terminstion of inese Service Terms by provided & the Account Terma, a9 rights 1o the Service end Technology. Inchuding, but not
nrma:omamam_uumm.mmwunnmmumuusmmrm.wwwmw
Bu.ualmtalmButm;anddsm.eqmmMM.cmmoﬂmemummpmwlohCmmwm
Bank, inctuding anty coples thereol hekd by (e Customer,
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Consolidated
Service Terms_

J.P. Morgen Chase provides sn srtey of Leasury sorvices tD meal your business needs. Thiy bookiet
conlains tmporiant iformation sbeut J.P, Morgan Chase sahuiions that we provide, If you woutd Ike
16 8dd a sarvice that ts coversd In this boaklet, pleass contact your Commercist Banking

Representsiive

.TREASURY SERVICES (United States)
Commercial Bank



Weicome lo JPMorgsn Chasa Bank, Nations! Assodation {").P. Margan®, "Chase’, or “Bank’). Wo ove pisssed inat you have docided 10 mainiain 8
barking relationship with 3. This Consotidaled Service Tenms booklet (Bockie!”) contelns the igmms end condldony fr certeln cosh manggemen!
services (“Service Temmy?) J.P. Morgen may provide 10 you. By executing (he Account Terms Acceplence Latier, Certificate Reganding Actounts,
Business Signature Card. sernvice implementsiion form or stmilar document, or by using of continuing 1o use Brry of the services referencod hereln after
recelpl of this Bockiel, you 8gree thal the Service Tems indudad in this Booldel, n addition (o the Account Terma and such supplements, amendments,
nolices end addiions! service tarms proviged 10 you trom me to tne wil cmrn your exisling and future ciepcall eccoumls malnizingd with ua, In
additlon lo thosa services thal the Bank provides o you, e epplicabla.

This Bookiet incudes Treasury Services Service Terms sppiicable (o ol Commercial Banking customers. All Seivice Terms are subjedd to the Bonk's
Accourt Terms, Any modifications to thls Bookiet, including but not Emited 1o eny changes, amendments, deletions, end/or sddftions, will not be binding
upon the Bank uniess such modifications are acknowledged end agread to It wiillng by an officer of JPMorgen Chese.

We look forward to seving your business needs and thark you egain for choosing Chase.
SERYICES FOR CUSTOMERS

A ACH Ongination

B. ACH Trenysction Blocking & ACH Transaction Review

C. Lockbox

D. Coind Curency

E. Poslive Poy, Rovense Pollive Pay and Péyoe Vertfication

F. Controlled Disbursements

[RESERVED]

H. [resarved]
I ACH Tex Peymend
J. |RESERVED}

K. Blsctronic Channets
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L Service Terms — Consolidated Service Terms Booklet |

The senvicey descarthed herstn (each a “Service™) 878 subject 10 the Bank's Accound Tenms (e3 may bo amended from time to tme), which are hereby
incorporeted by reference into each Servica Temns, By uzing eny of the Services described hereunder, he Customes acknowledpes (hat Q has recetved
£nd agreed 1o the Account Terms, 83 suppiemanted by these Servico Terms. Capilsiized terms in the Service Terms, uniess otheswise defined hereln,
shol have the meenings set forth in the Account Terms :

A. ACH ORIGINATION

mmmmmmmmmmw-mmu.ammlomommmwmw
on behatf of thelr tlierts or themaeives. The onginetion of ACH Entries nd tha Lensmission end hsuanco of relsted trensecions end information wil
oopmmaommmwwowummwemwm(mwmaawmmwummmmm
c.puunumwhm-mmm.mmmmmmnmummumfumhwm. The Customes
mmaBwweotocmwmnwumwmnmuhmmmvowm.maqmmm.mmbnmmum
duwnwwmnomomnmwmwm:uunmwmRonunnuummuswncmsmywmcmmum
that A has received NoUCE of such rte and of the fact that f such seftiement ks noi received, Uho ROF| wilil be entited to 8 refund from e Recaives of
the amount credlied and the Cusiomer will nol bo deemed o have peid the Receiver the emount of such CredR Entry.

1. Servics. Bank provides sutomalad claaring house (CACH? onginason services (hat will ensbie Cistomes to do one or more of the following:
*  ongingts ACH Debh Entfes:
s orginate ACH Credll Entries; and

o Instuct the Bank 1o B83ue or tranemil prenctificotions, reversats, requests K retum, notifications of chenge or ather Information pertaining to
the Entries.

OmdmcmemmedmmmEmﬁammuumawmmnw«mwmhwwm
nol automaticafly creats (he sbillly to uiliize the other. The Rutes and ihese Sendcn Terma shall apply (o 81 Entries, whelher o not irenamiitod
through 8n ACH Operator.

It bt Customer's responsibiity to provide Entries &nd instructions (o Bank wilh 2!l the necessary Information o compieto Cusiomer's requested
transsctions. Cualomer agrees 1o transmil Entries 1o Bark In the mannes, at the limes #nd In sccordance with spproved madla; contern and format
&8 agroed by Bank and Cusiorner, Benk may reject o detoy prooesaing trensactions of information i instructions sm nol complelo or sre inscourate,
conteln an inactive Compeny ID or otherwise do not meel the criteris Bank specifies for acceplence. All roquesis 10 Benk must bo redtived by
Gank befors Bank's estebiished cut-off tine tn order for prooessing to commence on that ACH procesaing day. Aty requesi thal i incomplate of
ummmm-m-wmmwmmmmwanmmmamemmmm. Al
trensaciions s sublodl to ecceplance by Bank, Benk will nolly Customer of any transactions or giher transmissions thal are rejectod o retumed.
i Cuatomer wants Bank 10 re-process (hose rensactions o tronsmisslons, Customes must correct them and re-submh them. Cusiomer #groes 10
urunmmnmdwmwm«mm.ummsm.nwmmmmemamwrwwawmw
i Entries originaiad by the Cuatomer. Cusiomer shal provide Bank's sudkors and cther personnel with ressonablo sccess st o reasonsbie tmes
lowc;mwmemu.amwmmwmmmuemmmmummsxmunwmmmam
Tarms and the Rules.

2. Securfty and Data Protaction Procoduros. Al instructions received by Bank in Customer's name are subject to verification pumuant to mutustly
agread securlly procadures. If Bank foflows thase procedures, Bank may process and iransmit transactions or information in Customer's neme.
Uniess Custormer end Benk both otherwise agree, transmissions lo Bank will bo suthenticated andior encrypled using commertialy repsonsbia
security lechnologles meeting standards sccaptable 1o Bank. f Cusiomer uses 3 socurity procadure other than a3 desciibed above, Customer
scknowledges thal Customer retused Benk's secusily procedure and chose enolher and Customer sgroes 1o be bound by any trrnaaction, whether
of nol authorized, bsund in Cultomers name and scoepled by Bank In complisnce with the securtty procadure Customer chose, 1f Cuatomer
ety ol 10 uiilze ecommended message suthentcstion end/or gncryption lechnology, Cwstomer sssumes s responsidiity for unsuthorlzed
disclosure or unauthorized sccess to Customer's dala thal cccurs during rsnamission or whits such data 1 I siorege. Customer shall nol dlaciose
sny Recelver's sccound manbes Of rOUting numbet Lo sny thind party lor such (hird pasty’s use. alrectly or indirecy, in initiating 8 separste OebiL

3. Sctlsment ond Exposure Limits. On the sattement date. Band wil credii Cuatormer's sccount with Bank that Customer specifies fos the tots! of:
+  Cusiomers Debh Entrtes that Bank processed for settiement thal dey,
+  RCCs tyaued for depasli to Customers sccount on than day: end

«  sny relumed of reversed Credi Enties.
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Bank may deloy tho availabllly of funds deposited into Customer's eccoum by Debit Ertry or RCC untll those transadtions cannol bo reversed in
sccordance wilh (he Rutes or eppllcable law,

Bmmmmlmdaam!mhBcﬂtthuCuumrlpodﬁahmtmﬂdcmEmmuodhCMInmuufww
returnind Oebll Endries and RCCs. Gank may require Customer (o pay Bank the amoun? of any Credii Entries on (he cats of Urmamisslon 1o Bank
or othenwise prior 10 the se@ement date. Bank alao may require Customes to maintain coliatzral wilh Bank in an emount Bank specifios.

MmuMhmMWummﬁdﬂhﬂhhhlwnm of al) outstanding files of Credil Entries and/or Debll Enlles
snd RCCs tha! Bank will reteass on Custorher's behalf. Bark oy chenge of canced the §mits st efry thms witheut prios netics to Custamer, sithough
mewmmwwmmmmm

Warranties; Relmbursament. Except s speciBied below, Customer will be deemed 10 make (he skame warrendies 1o Bank as Bank makes pursusnt
to the Rules. In the c2se of an Entry 10 another eccount with Bank, warrenties will be deemed (o be glven 83 of (he time Bank firsl procasses the
Entry. Cunstomer will not be deemed 10 wammont the poweor of the Bank under applicabie low 1o comply with the requirements of the Ruges or the
conformily of Entiies and other dals Dank trangmis 10 the fe specificstions contained in ho Rulos. Tho Customes Ruhar reprosents, warmants
and covenants that (a) each Entry and RCC & onginates will comply with 20 spplicatis LS. (sws end regadations end ecknowlodges tha! Entries
may not bo inlisted that violate tho laws of the Unfted Siales, (b) undoss Cuslomer haa ideniified Rtself to Bonk as & Third Party Sender (ss defined
tn Section 7) and oblained Bani's exphess consert to originata Entries as » Third Party Sender, Customer wiD not orginate any Entries. or use any
of iy Company 1Dy o originate Entries, on behat! of third parties (ncluding, without Imitetion, eny effillate of Customer). end (¢} Cutomer will not
permil o thind party to originate Enties uaing & Customer accourt &9 e ¢fel socount uniess Customer obtains Bank's expreas conaent bo do 8o,

Custamer agroes (o retmburso Bank and Bani's empioyees, officens, direciors and sgents, for sy and of) cleims, demands, losses, Tebfties or
expenses {induding atlomeys' fees and cosls) reaulting directly of indirectly from (a) Customer's breach of sny wasmrpnty made under these Servion
Terms end (b) compiiance by Bank and the RDFI with any request Customer mekes for 3 cancoliztion, stop peyment, reversal of recall of sny
Entry or any RCC crestad by Bank under Secilon 1 hereod.

Benk shaf) have no responaidility for ey defay by eny ACH Operstor oc RDF| In processing smy Endry the Bonk lrammits lolhuACl-lOpuuorw
[alure (o Process or crodit of debh any such Entry.

Stop Payments; Reversals and Recails; Rejections. Customers instruction 1o cancel, siop payment of, reverss or recal) one or more Endrigs

rusl be recetved by Bank In such Bmo end mannes &3 Bark specifies. Benk will process (hese trensactions kn accordance with Bank's procedures
advisad to Customer. Any reverss! or recall inflated by Bank Is subject lo scceptance by the RDFI. lmsductions to roverse or recsd 8n ACH Cred
Entry that are not Infilated by Customer in imo 19 mees 1he prescribed NACHA desdling for reverssls may bo originsicd by Benk a3 & Debit Entry;
Cuatomer shatl obiein suthorization from the Receiver In accordance with the Rulas for any such Dedll Entry and all other terms of ihese Service
Terma eppllcabla to Debil Entries shad apply. Entries or other Insiructions may not be amended or modified.

il Customer orginstes Deblt Enires 1o en account or accounts at o fnanclel instibvlon thet [s nol ¢ Participating Depository Financial tnstitution in
the ACH system (such accoun! hesoafter cafied o "Non-ACH Eligible Account?), sl such Debit Endries will be rejacied uniesa Cuslomer subscrides
1o o service, subject to Bank's prior consent, pursuan to which Bank will procass each such Deblt Entry (5 0 Non-ACH Eligible Accoun] by preparing
8 remaotely cresied check, 8s such tenm b3 defined in Feders! Reserve Reguistion CC (an "RCCY. on the Cusiomers benell. The RCC will be
drown in the amourt and on the Non-Eligible ACH Account of ihe Individusl or entlty specified sy the receiver In the Customer's instructions end
wil b depoalied (o the Customers designatad account with 8ank, Such RCC will theresfter be processad Uhvough the check desnng system. o
the Customer ty using such servion, the Customes henelyy authorizes the Bant to create each RCC a3 descrded herein end (he Customer warrents
to the Bank, with respect to sach RCC. that the person on whosa actount (e RCC s drawn suthorizad Lhe tssuance of such RCC In the emount
and 16 the payes stated In the RCC. The Customer suthorzes the Bank to debll the Customei’s scoount for any ciaim of retum based upon en
unauthorized RCC. AN other {emms hereln retated to Enttes shell wlsp apply 1o RCC created under Ths Saction. The Bank shatl not eroste or
process RCCy or other paper drafts In tleu of ACH Debits under ony drcumstances other than for Non-ACH Ellgibla Accounis end only when the
Bank hes consentad (0 provide SUCH senvice, aven If the Customer Inctudes $n Inatnuction (n s e for the Besk 10 oiherwise onginate an RCC or

peper droft.

Third Party Service Providers. Customer moy choose 10 uso o INMT Doy SEMCo Providor o $0rvICo burotu 10 lssue Entries or athor instnations,
handie retumnod Entries or perform other functions for and on Customer's behall. H Bank scoepts such Entries or other Iratructions, Customar wi
B bound Dy them. Customer i reaponsidie for a0 sctions 1aken of not 1aken by Cuntomer's provider and Cusiomer i3 responaible (os 80 costs ang
expenses of Customer's provider.

Third Party Sender. i Customer &3 a Thirg Party Sender. &3 such term ls hereafier defined. {8) Cusiomer wamands that the Originator has sgreed
to be bound by the Rutes end hes satisfied the obEgations of an Orginator under tho Rules: (b) In sny casa where the Originator fafls (o perform
obligations under the Rules 89 on Orginstor, Customer shat reimburse the Bank harmiess lor any and ofl claims, demands, loases, ahiikles and
expenses, Inchuding someys’ fees end costy. thal resull directly or indirectly lrom tha fallurs of ihe Originsior (o perforn fis obiigations a3 an
Originator under the Rules; (c} Cusiomer agroes lo cooperalo with Bank regarding any request for information conceming the identity of any
Originator; and (¢f) Customner reprasents. womants and covenants hai netiher these Sendco Terms nor anything relsted to the ACH Originstion
Services viclales, contravenes of |3 inconsisien] with any of the 1emms, condilions or provisions Of any sgreement, undersianding or arengemen
between Customer snd the Odginaior, Furiher, Bank will rely on Cusiomer [0 evaluste the leghimacy of the Originaton and ihetr tromsaciiona
odginated by Cuatomer and (o1 ensuring thal instructions do not lvotve Tegal actvdes. Cuatomer must natlly Bank immaediately If Cuatomer
suSpecty of bocome eware of any actMiy or rensaction of an Onginglor that Customer belleves may be of an Dega! or Begiitmate nature or that
Invoives the procesds of Clegs! sciivity or thal was conductod, in pert or whole, for the puapose of dsguising the source of funds, Bank will be
entined i gny Ume upon notice 10 Customer to dectine to provide the ACH Originalion Services, o terminste the provision of ACH Origiaation
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Senvices, lor any Originator on whese behall ase originating Entries If Benk detenmines that there ara excessive returma of reversaly of Entries
originated on behall of such Qriginator or if Bank becomes aware of any informalion ndicating swapicious. freudulont or iegel sctivity relsted to
such Originator o r #rty 0Iher reason. As used heredn, “Third Party Sender” meens &n enilty thet i3 not on Originator, (hat has suthorized an
ODFI or enother Third Pesty Sendes 10 tranamd, for the-accoun] of the Thind Pasty Sendes or anothes Thind Party Sender, () 8 cradi entry to the
sccount of 8 Receiver in order (0 efiect 8 payment from the Originator {.o., the third party on whoso behalt the Thind Perty Sender b

the entry) to Uva Receiver, of (W) B debit antry {o the sccount of 8 Recelver In onder 1o eflect a payment trom the Roceives to the Osginator (l.e., the
(Nird perty on whose behalf the Thind Perty Sender Is tranamitiing the enby). Withou! imhietion of the loregoing, Third Party Senders include U.S.
reguiated financial instilulions, brokers 8nd gther finsndel intermecianies 83 well &3 any other regulated of unreguisted peymernt procosson that
are customers of the Bank and (e thel? accounts to process poyments for thind parties (Incuding sffilistes of the Customer).

8. (AT Entries. U Cuntomer ls orighnating Entries thai ere required Lo be farmatted under Iha Rutes a3 IAT Entries, Cuslomer will comply with il
sppiicabiy-Rules relsting thereto. and Customer wil onginate such Enirles ony tvough one of Bank's ACH erigination channets that support IAT
ongination, Some of Bank's ACH origination channels do not occommOaR!e AT Entries; upon request. the Bank wil advise Cusiomas &3 1o which
ol Bank’s ACH origination channels con be used for IAT origination.

mrmlgnqnomyeormunhmmnwmmmﬁmmhrsm.cmrthnmmmmm
rates Muciuate, and sccepts (he risk of such fluchation, inchuding fuctuations I rale between tha time Customer submits the Entry Dats Instructions
and the time the Lranaaction bs executed end/or reversed, returned of recelied. Ay peyment returms and/or roversals wil be crediled (o Cuslomers
sccount In the cumency in which Customer's sccourt is aenominsted, and Cusiomer ks responaible for eny rats fuctuations.

tn the evert of an emoneous or duplicats IAT-Entry originaiod for peyment 1o 8 roceiving bark outside the Unlted States, tho rights of Bank and
Customer wiih respect to reverss! or recal of such Entry ars subject 10 Dhe tawa, reguistions end peymen! system rules of (ha recaiving bank's
jurtsdiction,

Customer sckrowladges end agroes thal LAT Entries may be delsyed In processing of posting due to the Bank's or RDFT's eview of such Erntros
for OFAC compilance. Fusther, Customer undarstands and scknowledges that unixe PPD Credit Entrias. thare 13 no requirement under the Rules
that IAT Credit Entries thal are made avalizble to an ROF) by s ACH operator by 5:00 pm on the banking day prior to (he Seltiament Dste bo made
. sveligble lo (he Rectiver st the opening of business on the Settiemen: date; coared IAT Cradit Entries must bo made evallable no later than the
Settemant Dete of the Entry, but funds are not required to be svallable at opening of business on e Settement Date. -

9. ' Incorporation of Account Documantation; Tarminstion. The provisions of the scoount documentstion, Including lenma ang condltions goverming
tha operation of business accounts 6nd sérvices. e Incarporaied Into these Service Terms by reference. By acknowiedging or signing the
epplicable pccoun documentation or by yaing or continuing to uwse the ACH Origination Services, Customer egrees to thess Service Terms. In
MMmtoammtunﬂnnmmmwmmmmm:mmmnmm@ulolmmmasmpemmm
Tenns and the Services upon notlos 1o Cusiomer in the svert of the Custorner's bresch of the Rutes. 4

B. ACH TRANSACTION BLOCKING & ACH TRANSACTION REVIEW

ACH Transection Blocking |3 & Sésvics (hat aliows 8 Custamer to biock end retum ACH debll and credit Entries originated to the Customer's account
wilh the Bank. ACH Transaction Raview eliows he Customner 1o roview ACH debil and cred! Eniries originated end posted (o the Customer's socount
with he Bank and 10 Instruct the Bank to retum some or gil of these tansactions. '

1. ACH Tranasction Blocking:

{s) Service. Thoc«nlmucanldodMamwollmmuonormmm:wmwamhimlmtmmptnnh
to tha Bank. The Bank will retum efry blocked transaction indicaiing that the ACH debh was not suthocrzed of (hal the ACH crodit was refused.

{t) Company IDs. i the Customer efects an optlon that blocks or aliows ACH deblts o crediis from specified companies, the Customaers muat
supply the Bank with the eppticable ACH Companry 1D of the Originaior 3 I appenrs on the Company/Bsich Header Record. The Company
10 will be the soe criterion for biocking deblt end credlt Entries {uniess Customer has &iso sel mexkmum dollar imiis) end Bank will have no
obligation to toke arvy other steps 1o determine the identty of ihe Oviginator. The'Customer will be solely responaible for oblaining the comect
Company 1D for each such Orginator,

The Customer undemstands that Comparry Dy 2re not unique and that 8 Company 1D may identiy more than one Originator, ang one Originatar
- may have mutiple Company 10s. The Cuslomer understards that Company (D3 are nol b perfect fiter and thal transactiona from Originetors

may by blocked or ellowed If (he Orglnator uses 8 Company D other than the one Cusiomer kientfiey. The Bank will not be responsiie

transaclions blocked or aflowed In accorance with the instructions the Customer provides for [he Company (D. .

{c} Transactions Not Affectsd by Blocking. ACH debit and tredh biscks do not apply to certaln trensactions. The following types of ACH.
reiated transactions will not be blocked: .

+ deblis of credits 1o the Customer's accound lo affset sy ACH credT or debll Eniries origingted by the Customer through Bank ;

+ reversals of praviously recalved ACH credit or debit Entries;
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* fotUms of reversets by the ROF! of ACH debh or credh Entries origingiad by the Custamar through the Bank
= Redamation Entrles {dsbits);

+ debits or credits 1o the Customer's account intisted by the Bank or Bark's agent or sfilate to comec! processing ermors, offoct back
valustions, make ofher sdhustments or, ﬁmrupodlodwu for toes, charpes or othes amounts the Cusiomer owes the Bank or Bank's
sfMliates; and

+ dobits or crodhs to the Customer's dccount that the Benk posts pursusnt 1o R intemé! procedures i order to comply with pplicadie taw,
roguidtions of payment syalem nats of guidance.

ACH Trensaction Revisw:

(a}

)

©

©

(e

Servics, Customer shall Lae fsr critons svatiatie OvGUGh Ui servico 10 select the types o Catogories of incoming ACH debhl endt/or crodl
transsctions il wishes 1o reviow of the Customer may ¢iet! 10 review 8l) incoming ACH irensactions subjoct Lo Section 2{d) below.

Review ond Return Process. Based upon (he Alter ariteris selected by the Customer, ACH trensactions meeting thei artoris will be mede
avaleble wmcﬁtmlommmum-mwmmmmmummaqmmw“mmmm
poated 1o the Custamer's sccounl The detplls provided by the Bank for each Entry will indude sccount mamber, dollar gmount, compsny 10,
roceiver's neme. siandard entry class code and setdement date.

"Tha Customer shall advise the Benk by messs of s agrted upon tenamission method not later then the Bank's designated ad-off tima on

the seme dey a3 rersecton informealion ks made avelisbie of those transactiony, i any, that sre unauthordzed and thel the Customer wishes
w rotum, The Bank is entied (o rety on sny instructiony which It receives end which It reesonably beleves (0 b genuing, The Bank shal

rehum a8 such irendactiond and maks corresponding adjusiments o the Cuslomer's sccound 10 which the transsctions had been posied. Al

trensactions reported (0 the Customer s to which Bank does not receive a Emely Imtruction from the Cusiomer will remain posted or be
mmuaﬂmmemnmwmmmdmmmuwmcmum.

ACH Transactions Not Subject 1o Review. mwnmdmummmmummwummmcw-rm
and decialoning:

. uennurau;nmmc-.mmﬂnaquhuwmmmmmubyNlemw&mwBmk:
« roverssls of pmviously received ACH Entres;

. ret\.tmovmd:wmanoﬂMACHE@WWWNCMM&WW“B:M

s Recigmetion Entres;

* deblts or credits o e Customer's account infisted by ths Benk or Bani's agent of efEsts 10 comeed processing emon. effect back
valuationg, meke other adlustments, or o comply with logs) roguirements or for [2es or charges the Cuslomer owes the Bank of Bank’y
afftitates; end

+ It the Customer is sl30 subscribing 1o the ACH Transaction Blocking Lefvicn, &y transsctions biocked end retomed puriuen to thet
service,

Certzin Reviewed Trunsactions Maybe Ratirnad/Postod Dospito instructions. Certaln irsnsaciions reviewnd and spproved by the
Cusiomes may nevertheless be retumned by the Bank. This will happen If (T) thena gre insuflicient funds in tha Customer's aczournt 10 cover
the emourt of an ACH debll or ofther charge. (i) a stop peyment was praviously placed on (e transsction, or (IIT) the Bank delermines the
Uzrasction mus! be retumed for lega) o reguistory ressons.  Cerisin transactions thel the Cuatomer odvises should be returned may
neveriheiess be posted by the Bank: (hese inciude ACH debity or cradits 10 the Customer's sccount that the Bank posts punsusnt 1o RS intemat
procadures In order 1o COMply with appicabia lew, ragulations or prymarnt sysiem ruies or guidance.

C. LoCKBOX

Lockbox b 8 remiTlance processing Service offered 1o austomers K support thelr accounts rocoivebies businesy noeds. Throughh Ins servica, Lhe
Customer's remitience depcalty sre sent 10 8 Po3! Offica Box and pickad up by the Banx and defivered Lo o vis courter for further processing end posting
to Lhe Customer's deposil account.

Service, mmmmmmmpwon'uauuwmm.mmmwmwmsmmmeMawammme
Office 803 whila providing the Lockbox Service. Customers requiring Caller Service or Bualness Reply Maft Servica for remitiance collection mast
obtsin prior epproval from the Bank. Upon spproval, the Customer will secure such senvices directly with the Unlted Staley Postal Service (the
“USPST and ersuns the Bank Is suthorized o collecd tho mall. The Bank shall not be responalible tor delays in processing due to the Customers
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10.

mmmmmwsmammmuwwmmeﬂummmwum. The Bank may direal dlients {0 include specific codes
or lormats within their assigned address in order to ensurs mall is kientified comectly. The Cuatomer ls responsibie for enswing thelr Cusiomers”
reminances ero properly addressed In ¢rier to provent delaye in processing. }

- Dapeslt; Endorsamant. The Bank will coliect all medl delivered to the designated Post Office Box, end wi open tha mall, process tha chocks

mmummmwmjcmMmMamwcwmmum:!ummwtmmmew: f) kams
mmcmm«mmlmmhm.mumnuwmtoms:u)ltmmuuuaamuMsstoan
mmw-mm:um:mmmrermmcmlmummum.munmemmmmrmmmm
MwMUM‘dMIm;chWWMHumw.mmmmmtmnummu
other metiers or merchandtse, byl wil forward them o the Cuatomer ungrocossed. The Bank assumes no rezponaidilly for the nadvertent
prmmommmmmm.mmwmsmmmumdwumm._mmm
83 required by spplicablo cand nuics; provided, however, the Bank wil not place phone caly for suthorization of refomels o process crodit
tanasctions. mminslmtudumodnmammwmmlmunabhfuwdmmmwmmm The Bark
nummumﬂunwmmwmmhomwmmmmGhnuummtm,m.ﬂmwh.Mytdluruby
thoauttopmeeumnunumrthlnuMﬁmdunmmﬂuoamwmmwmmmmkuryum'I"nncwmwuhaﬂ
be labie 16 (he Bonk a3 a general endorer on afl Hiems proccased by the Bank.

Diftering Amounts. i the amourd of an liam wiitien tn words end figures differ, the ltem wiil ba processed for mmoun] witton bn words. 1t the lem
s accompeniod by en invoice or stalernent nnﬂmmmummﬂmmwmmmnmmngm.mdmammhu
roqueslod.lndlmBmkhnwood.Ionrucluum.twhfornmmmcnlnhues.lmuammnbcmnedlormonmmumenm

= mmmmmm-mlmtuwmmwh‘wm.wwwmmmsmauramm.
Isbifiiies $nd e)XPanses which May arise from thet scton.

Fomign ltems. ThhsmIsunitedlollemsamondmﬂkmf&llolpummaammmmmamwmmm
have been depoaltnd. such ltems shsll be farwarded to Cuatomer g3 unprocesseblo. ’

Retyrned ttoms; Re-prossntment. nlawmummmwmmmwmnwuumawnundmm«muanmmmmw
cwuwmm.unm-unmuaumnm.mmumwwammdmummmmmummwnm.
m:mwmmm-mdmwdmmmmnmnnmem 0, however, the Benk has been
nmwtnunmwmemtmwmmmﬁmhmmowwwummmammdfummmmmmn
uma.mmmmyuommmmwwummmmmum.mmaumnwmtrumnnmiomnmcwmuucm
should any such flems remain unpald efter the f-presentment, :

Sacyrity tor imaged ttams. mamm:mmmmmwmmwm.xmqwmm
lockbox trans action data. Theemlsndmmmwﬂwmmudmuumnmwude:yuadlalowlmmlum
which gre not roquestod or 80023804 In eccordenca wilh I Sequrtly Procedures. The Customer ecknowiedges that once 8 CD-ROM Is received.
of It has accessed Imeges by any Detivery Madis, persona having atcess 10 tha Customery computers end (mege archives may have scoess (o
the kmeged fems, imaged Documents end lockbax transaction dats.

tmage Optien. If tha Customer elects end this knage oplion ks sveilable &1 e dasignated Bank processing location, the Bank will provide images
niu\onm(‘tmwdnm')modndlowmmhmadMWMWﬁ.mMMMMHM@n
and 8t the ntervals egreed upon betweoen (he Bank snd he Customer, Tno Customer mity roceive sddiions! service malodsl, including user
guides, sofweare fcenses and olhes terms in conNaction with the seloction of this option.

Original Documants; tmage Storsge. mmmuswm.mmwmmwmwammmwmm
origine! documents on skte for no longer than 14 days. Al origing gocuments wib be dastroyed 14 days sfiar processing. If the Customer uses the
Benk's Regiong! Retel Lockbox product, MMMWNWHMMMMWWn7¢m. The Bark will store kmaged
nmlunperlodduveﬂ(T)yemlrcmmcd:moimeppﬂabinlmmud!onreom'dwmum-wlmwnoummwmdbym
Customer. If tha Custormes slocts storage of imeged Documents, the Bank wil store Imeged Documents for & period ¢ Lhirty (30) days (Short Term
Storage) lo ten {10} years (Long Tem Storoge) from the procasalng date of tha applicable trengection., per the Customer's actaction If the Customer
emwmnmruuuotmwooammumuam.wmunmmmumwmmwwmweamgumm-

Accurecy; Leglblilty. mwmmwww:mmwummm.mmwmummwuwhunwnm
fila provided to Ine Customet for the sppiicatie 1ime pertod. lir.hadmemﬁbmmam.umcwunuﬂlmommmamﬁ-mu.
mmmmmmgummmuwwnmwgmmwwudmmmmmmwmmmmmmw
Modla. mammmhwnyummunymmmmammmmnmpmmomunam.umum:u-nmmm
revigw end 2pprove sempis remitance ftems for legiblCly prior (o providing (s service. The Custome I3 responsidie (or roviewing Lmages obtained
mrwghunDcMrmemdtoumpﬂymtmmdemlmpnmﬁuunudenr.

Disclosuron. As batween the Customer and the Cusiomer's clents, it applicable. cenain paymants collacied hereunder may bo subject (o various
cut-off 1imea and payment desdiings (ihe Disclosures?). The Cuslomer scAnowiedges and agrees that the Benk has no duty Lo Inquire a3 10 the
content of any such Disciosures, Is not bound by Them, end mekes no representztions of wamrantic, explicitly or EmpUchly. regarcing semeo. The
Customer I3 responaible tor ensuring that the processing end poyment ad-ofl mes e3tabiished by the Bank are in complzncs with the Disdoaures
and Cuaiomer's reaponaibililes under spplicadie laws and reguiations. The Customes frther Bcknowladgel and sgrees thai tha datp processed
by the Bank belongs 1o the Customer or the Customer's clierts.
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D. CoiN & CURRENCY

Coin and Curency Services, 2130 refemed to &3 Cash Vault Services. provides cotn and currency defivery snd depostt senvices (o companies that use
larga quentities of cash. Wth a nationwida vault network, Cuslmnmmmnmmwmm make deposity and rack sctivily by location
through electronic reporting options.

-t

2.

Cesh Orders _ \

1.4

1.2

1.2

1.4,

1.5.

1.1

Placement of Cesh Orders. The Customer may lisue wiilten inatructions for the Bank to release Unitod States coln and cumency (Cash?)
1o sn prmorsd cowrler service (ihe “Courter”} a3 designated by the Customer In accardance with the Bank’s guidsiines ('Cash Onder”). The
Cusiomer acknowiedges thal Cash Orders may be tranamitted 10 the Bank only during such Emes oa sot forth In the guidefines. The Bank by
uthorzod (10 debit the sccound of the Customer designated in the Cesh Order for the emount se! forth In the Cash Ornder. H the Bank has
sgreod 1o such an amzngemant. the Customer may iso piace & Cash Order directly 81 anie of the Banik's branch jocallons by lssuing & check
to dablt tho Cusiomer's sctoun at tha Bank or 83 & "cash for cash™ axchangs. i there are InsuMcient funds in the designeiod account, the
Bank Is authorizad to refuse the Cash Order, 10 AI & pantia! Cosh Qrder of la debll the dasignated sccount even if suth dobll couses an
overdraft, or o debil] any other account of the Customer ot tha Bank.

Cun_omuumn.ThoaanklncunCmmay.gmtummemmdc“hmﬂmayﬁdenm:dmmtoac“hmur
{"Cash Umif).

Discropancies for Cash Orders. All Cash Orders niusi be validstod by the Custames within 24 hours of recelpl. H a cumrency sirep. coin bag
O wrapped coin discrepancy la identified, the Customer may contac! Cash Services Cuslomer Support at B88-872-0517 1o request a Cash
Onder Claim Form. ThoeompletedlmammdmmmwlhMtnmautnmmlmwdmammmmd
the Cash Order. Anydalmspu!mnrkodlﬂmlheﬂhaurpcdodmayb.darhdlndmaCusmwmmmdgmlomh.luorfocd\om
adiustment sfier such Ume period.

Cancsilstions and Amendmenta. A Cash Order may bo cancelied by Lha Customer telephonicatly, elactronically of in wiiting by & pesson
the BanX reasonsbly beleves (o be authorized to act on behaX of he Customer snd only i the cencelstion Is raceived within 8 reasonsdis
Ume before the Cash ks detivered to 1he Couer ("Cancellation”). A Cash Order mey only ba emended (etephonically and the Bank wi) not bo

" responalble for ary change In & Cash Order i has received, Any ettempl to mend & Caah Order elacyonically mey resul In duplicete Cash

being delivered.

Notice of Rejoction/Exocution. If the Bank refacts & Cesh Order request, b will promptly notty the Customer of the resson. The Bank will
nGilfy the Customer when It hos exacuied o Cesh Order.  Uniess, within threa (3) business days sfier recaipt of notification of tho execution
of o Cash Order the Customer nolifies the Bank in willing that a Cash Order was unsutharized or otherwise unenforcsstio sgalnst the
Customer, the Bank shall noi be flable for executing 1ha Cash Order a3 nollfied, inchuding any laas of inarest,

. Security Procedurn. Tha Bank must roceive 8 Cash Orger wsing e louch-tone telephone, o other electronic communications device mutualy

agroeod upon by the Customer and the Bank, based upon codes sasigned by the Bank to the Cusiamer thaet identlfy the Customer and the
location (colactively, "Codes’). The Customer sgroes thal use of the Codes constiiutes 8 securily procedure for. verdlying the suthenticity of
the Cash Order 83 being that of the Customer ("Security Procedurs’)... The Customer and the Bank will maintaln ressonable security and
controt of the Codes. The Banx Is notrupomlblaotuauefordmdlng ary emof in the trenamission or conten), of ey Cash Onder or
Canceliation end (he Securily Procedurs is no! ntended to detoct mry such orfor. No sgroement of instruction of the Cusiamer reytricting
scceptance of eny Cash Order or Cencelinion b binding on the Bank, cxcept 8s set forth In these Service Tenms or In a writing signed by the
Customer and ihe Bank. Theso Security Proceduses do ot epply 1o Cash Ordder requests mada by the Customer et one of our branch localions
when the Customer s making 8 “cash for cash” exchange or lssuing a check (o debll ihe Cuslomer's account i the Bank.

Geographical Limitations. The Customer represents end wasants that al Cash Orders will be used by Cusiomer In ils nomal course of
tuainass &t the Customer's store/offics locs(lons In the Untied States.

Cash Deposita

2.1,

2.2,

Standard Courler Service. The Customer may defiver and pick up shipments of Cash or checks 1o or from Ihe Bank by using Iho services
of & Courter that hay boen suthortzed by tho Bank, who will act scinly 83 the Customers agent, The Courter must comply wilh 1he Bark's
guidelines, 83 smended from tma 10 time, snd must mainteln sl loenses end permils required by taw in addition 1o adequate insurance lo
cover ity Labiltles in providing courler services 1o the Customer. The Bank may refusg 1o permit any courler Lo enter s premises with or
without cause_ in which case the Sank will use reasonablo efforts to promptly notlly tha Cusiomer. With regard to Customars Courter,
Customer ts responaidie for arvy individusr's actions whie al the Bank’s facilities including thefl. propesty demage, inienlional crimes ond eny
ather act or omiasion even Il such aclions would be conaldernd ouiside Ihe s00pa of their employment and whether the individusl b
impersonsting en employes of (he courler If the Bank has followed s customeary procedures for identifylng he Individust,

Deposlt Presontment and Procossing for Standand Courler Service. With regerd 10 deposits defvered Lo one of the Bank's vault
ocations, the .Customers Courler must deliver deposits In scaied 1amper-proof plastic security deposit bags that mee! 1he standards
described In the Bank's guldelines ang contaln only Cash end checks. The bags may atse contaln tood slamps B the Customer provides
proof satisfactory 10 the Bank of the Custamer's authority to redeem food sicmps. The Bank will open the bags ond process the depashts.,

Page B of 17




23,

24,

2.3,

8.

2t

28.

9.

{a) Deilvery to Yeull. umaaqurmtonmmw«mm-mm.mmmpm.mm&mm
number of bags B hes mcehved. This recelpt i nol an acknawledgment of the condents of any bag. nos Is &y telephonic of other
scknowiedgment of 8 depasit of which the Customer notifies the Bank by telephone or by slecironic masns.

(b) Detivery to Branch for Dotayed Processing. ﬁwem agrees to sccept the Customer deposits ot 4 branch location, the Bank wil
nuwdfyhmwmu%dwm:nwutmofruodmbummthNCusmuMmgrmlmlhetmoullmwadh
the Customers deposh allp. This receipt |3 not an scknowiedgment of the cordents of any beg.

Courter Sarvice through the use of o Smart Sato or Recycler Machina. The Customer may use the services of & courlers (hat has been
nmumhammwlmwem:mcww:mrmm:mmwummaumgmm.ummm
Umo to thne, 81 must meindain all lcenses and penmits required by law in 2ddition 1o adequata Insurence to cover s {labilities In providing
eou‘leuuvlwl.TheBﬂm.mﬂnalopern'ltuwmmmmwﬂmmﬂhuumoqwa.hmmﬂummmmoA
rezsonablo ¢fforts 1o promplly notity the Customer. Tho Gusiomes will receive Advence Crodlt only for Cash placed in Depostt Cessolts (2a
deflned below) component of the mechine. The Customer's cowts I8 suthodized 10 mmit (e Cash information only with fegand to he
DepomCusenawmrﬂdmmadimtomeBammchWnWwmemﬁmdtmmnmmmm
wmmwmmuﬂcuwwmwum.mmmmm»c.;nmmm--mwmm-lm'
Customer's xpense. The Customar authorizes the Bank to instruct the courler to plck up any Cash for which tha Bank hss given provisions!
muwmmm%&mnmeﬁumdmSeMuTmn.'Depoan_Cuum‘uuwmmmdwm
vﬂeubymmumplaeaclshlmwmmwmwmu-mlomsmmahmhhmmwmmn
Cassetie. .

Deposlt Presentment end Processing through the use of a Smant Sate or Recycler Machine. . The Customer agrees that onca the

_Cash Is In the Deposh Cassette componani of tho maching, the Customes no longer has arry ownership, control of ights with regand to the

presices Cash and lhstthoButbnmrmhedlorerywmmmuiﬂadIn!onmﬁontrommemmorwmnermnmgwwcmmor
achatments to the c».nm«-depoanmmhtrom.mmmmam«mwmmmawcmm
mmummuammmownmmmwmmmwmummmmnummwum.wcwumuw
into th Bank’s inventory st the couriers location. In the even! of s dispute retated Lo the amount crediied o the Customer's deposil account,
tha Customer will iniilsts &s dalm end requesi {o1 i bvestigation with its courer. .

Discrepancios. muepommsmuuomm.mmummnmbmmmmmmwmmmwm
lrnmmlmwllnpmpmoym(.‘.wm.mmcelpiptwldodloucmmruquwhﬂnmm«m
mmm:abnmmmm:mmc\utn«nmu.mmunumnmcmmduwuanmm
spedfied in the Cash Vit Services Produd Gulde, the “Threshold™ smount. the Cuslomer's representative designatad in the service
mmmnhnmmanwmbenw&oddmadhnhnml.mdlnmmmmvmpedmmed. If the discrepancy ls In the Threshold
m«m.wmmvmmmtmc«mmumwammmhwuammmm.ummnwmmu
cha The Bank's determinstion end reconds &3 to its recaipl of sny bag snd o3 10 the contents of any bag s conclusive and binding on
the {omes. i g

Retatlonshtp upon Dallvery of Bags. Untl the Bank recounts the contents of the mi and enters 8 (nal cregh to the Cuatomer's sccount,
the Bank s not responstbie for gny claimed contents of the bags. The Customer should not include snything in & bag other than Cash end
Its deposit slip, and the Bank shall have no responaibiily o Dabitity if there Is any athes propeity tnduded of claimad to hnve been included
In a beg... .

Delivery to Unsttondod Facliity, I the Bank sgrees 10 stlow the Customer to use ond of the Bank's unstiendad fadifies (Including but not
Emited 1o & nighl. depository of commerclal ATM), the Bank may provide the Cuslomer with an scceas device (such a3 akey of card that mey
require a personal identification number (PINT). The Customer must vetum e sccess devices lo the Bank upon request. Tha Bank wil
process mdmusmmmmumnwodrndmyasprommhw Bank's guidelines. Il the Cuatomes recelves » receipt from an
unnuemladhdumlharaeelpmnoianmmdwmdwmadwmoiwbagwnnotrn(:ualmrwmo
Customer's Courler ks physically presert &2 one of (he Bank's unsttended facilites, the Customer I3 o licensee only and the Bank has no
responaibllity for the ssfely of the Customer or its Courler while ai such (acilty.

Liability st Unsttonded Facllity. The Customer assumes gil risks of using &y unatiendad faciitie. inctuding risks of thefl, robbery end
persons! injury; the Bank Is nat respanaibie H o facility fally to opérile propery in any way, Inchuding faliing lo open. close, kock of urkachk, i
ks the Customer's resporsibiity (o verdly that its begs have dropped down completety into the faciilty, and Lhe Customer agrees that I wil not
leave orry bags In any fackity thot does not appesr (o bo opersling propeny. The Bank will not be (table 1o the Customes If any unatiended
facilly. (ele-entry or onllng SYSiem is cloaed or otherwise unavalizhie tor uae 61 any tme. '

Geographical Limitations of Cash Deposits. Cash Oeposlts must bo deftvered to the Benk by Customers courter and from Customer's
physicat storefoffice iocations in the Unfled States. Cross-border cash deposls {1.e.. cash brought into the United States from outside the
Unitad Siates) ane sticty prohibiied ' .

E. POSITIVE PAY, REVERSE POSITIVE PAY-AND PAYEE VERIFICATION

JPMorgen Chase Bank, N.A. (the “Bam) will provide Cusiomer, by accordance wiih the provislons a1 forth in these Service Terrns, with one or more
of Ihe sarvices listed below (each o “Service) thal help provert chock fraud on depost sccounts by identilying discrepancies behween chechks {Mems”)
presentad 10 the Bank for psymerd from the Custmfa demand deposh pecount a3sociated with ibe Sendce (1he "Ascount) and Thoae Hems Lt sre
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issued by Customer.  The provisions of the Bank's sccount documentation, including terms and condtlions govenming ihe aperation of busingss setounts
ond services o3 well e3 other senvica guides or material (the “Account Documentation®} are incorporetod into thess Service Terms by reference. By
tigning the spplicadle Account Dacumentation or by using-or continuing o use eny of thesse Senvices, the Cuslomer sgrees to these Service Terma.

1. Services.

With Postiive Pey, the Customer senis check lssuance information to ihe Bank and the Bank compares such information o llems being presentsd
for paymeni. With Reversa Poaliive Pey, the Bank sends the Customer informesion on lems belng presented for payment end the Customer does
s own compartson. Payee Verificstion Is en enhanced feature for Positive Pay wheretry the Cusiomes Inchudes payoe name informetion end the
Bank comperes such information apainsi the payee names on Iems being presented. As § condition pracedent for receiving Payes Verification,
the Cintomer must be recelving Positive Pay in connecton with the seme Accournt.

2. Issuance Information.

The fotowing tnsormation s definexi g3 Issusnce Informetion” for each (tem: §) ACCount number on which the ttem la drawn: [f) iem seral umber;
il dollar amount: iv) lssue date. (not 53 pact of Reverse Postive Pay): ard v) for Payes Vertfication only, the peyee nema. For Positive Pey end
Payos Verification, the Customner wid provide (he Bank the issuance Informstion by the banking day on which the Customer lasues tlems by maans
of o mutuatlly sgroed upon tranamiasion method. The Bank will compare tha l13ugnce Informetion with the toms presented to the Bank for payment
ageinal the Accoum. For Reverse Postiive Pay. the Bank wit send the Customer the tssuance Information and the Customer wid compare such
informetion with the ltema they heve lssued. |

3. Discropancles.

Fane;!ﬂvaPnwamveﬂ&uuun IfnnImnhmmﬂlommwm!mhmammMInummmuummm
Infomston different from the bsuance information tos thal ltem, hﬂammrwfywmtmemoummnMupmmm by
the designated tmo of the Banking Day folowing the Barking Day the tem ks presented to the Bank for peyment. The Gustomer shall scvise the
Bank by mesrs of 8 mutually sgreed upon method by tha designeted lime on thal same Baniing Doy whether sny such Rem i3 euthorized for
payment [Praseniment Dedsion”). inilhe avent that the Customer fells to timely Inform the Bank abou! ary ttem for which a Presentment Decision
Is requested. the Benk by suthortzed 10 netism such llem unless Giharwias egneed by the Customer end the Bank. For Reverse Pogitive Pay, the
Bank will provide hisuznca Information to the Cusiomes of lterna presented for payment; the Customer shall advise the Bank by mesns of 8 mutually
sgreed upon method Dy the designated Ume on thal sema Banking Day whether any such Rem'ls not suthorized for payment, 2nd in the avent that -
ﬂn&nlmmlomwmhsﬂquum the Bank i3 puthorized 1o pay such llem(s) yniess ctherwise agreed by tha Cusiomer and
the Bank, The Bank I entilied 16 cety on eny lgtructions Dy the Customer which it receives and which It ressonsbly belfieves 1o be genuine. if a
Cuslomer sttempts to change an instruciion previously given bymlnmanuummm 10 the Bank, the Bank may. but has no obllgstion
5. 8¢t vpon such changs request.

4. Payoe Verification Additional Terms.

Fapatuarmmeusmermmumuemawmmneencwenodwacﬂmmmmbmgmmwmw
will not e efiglie for INds aervica and the payee name information Wil eot be compared to the (sasusnce (nformetion for ilems tha! have been
convertad lo ACH transactions. if Customaer falls to provida the lasuance Information in the lle formal reguired by the Sank, the Bank will nol be
liebis for folng to detecting eny discrepancy betwoen tha tem and the tasuance InddMELon of for processing and paymes of guch Item. The Bank
reserves the right 1o set o threshold amount for [tems (a3 may be revised by Lthe Bank from tme to me) to be reviewed under the Poyee Verficstion
servico (he “Fhveshoid Amount). Tha llems beiow the Threshold Amount wil) be handied acconding (o the stendsrd Account-Documentstion
poverning the Cuatormner's Account; however, Customer will nol bo able for such itemas If the discrepancy would have otherwise been datected’
under this Service. With regard to Payoe Verffication, the Bana wil compare ihe payee namae provided In the Issusnce Informelion o the peyes
nmmmuhwmmwmmuwaeummnem(wnwmuuprmumwam'umupwmnnumm
be limited (o (hose paramelers spaciiically sgreed (o by the Customer and Bank,

5. Volded .ltams.

. The Custorner agreea to piace 8 vald on #n ftem In the Issuancs Information only with respect 1o Rems that are nol In drcudstion, If the Customer
decides (0 Btop poy 80 item thet I hay etresdy bsued, the Customer s required to place » Stop Payment request pursuant (o the refavent terms of
the Accourt Documentation, outside of these services.

6. Item Payment.

The Bank I3 not obligated to maintain signature cards for the Accoun end whather of not tha Bank does malntatn such signatyre ¢ards, in no event
shall Lhe Bank be obSgated to inspect gy ltem for they presence o suthenticity of anty signature or to determine whother any signature b authortzed.
The Cusiomer scknowledges that the Bank's adherence (o these procedures In these tenmg, in fisu of signsiure examination, wifl comiltie the
exercise of good {alth and ondinary care bytruamkhhandlm Rerny presented for payment agsins! the Account.

7. Ower the Countor Presentmaont.

The Bank may, without liabity to (e Customer, rsfuse to pay any itam presented for encesiment st sy of Lhe Bank’s brunch locations. If an ltem Is
preseniad for encashment i one of the Bank's branch locations at the tefier One and the sccount by under he Poaliive Pay or Payes Verification Service.
tha Customer authorizes the Bank 10 pay such ltem based upon tha Poslive Py tnformation at the telier iine. If an ltem i3 presented (o encashment at
one of the Bank's branch focations a1 ihe telier ing end the sccount I3 under the Reverse Positivie Poy Service, (i) the Customer aulhorizes the Bank fo
pay such ltem pursusnt to the Bank’s policies and procodures for encasheneni, () Cusiomer assumnes the risk of any loas that woutd have been preventad
through Lhe wae of Posiive Pay or Payee Vertficstion services; snd (8) Cusiomer agrees (0 unconditionally reimburse the Bank lor any and atl abifity
1033 O haim redating 10 an liem being caahed or relumed ovesdhe-counter. The Bank may charge » person who cashes an liam drawn on the Customer’s
Account 8 fea o1 the lime of encashment.
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F. CONTROLLED DISBURSEMENTS

Cortrotied Disbursemont Accounts help customers stiectively manage the diabursement process to gein control over il balances and sulomets lunding
transtery end s designed to provide disbursement tolsls early each business doy.

Controlled Disburssment Account Each controtied disbursement account (Controllad Disbursement Acoount’), axcept as se! foh herein, ahat
be openad and maintained in scconsnce wih tha Aacoun! Documentation. Customer agrees that If b faily to utlllza one of Lhe Bonk's positive pay
uMaummmmmmmlfﬂnmm&mmmhmwmmﬂrqtoniomﬂdﬂaofwwmm
signature and Customer s3sumes (he sk that chechs or drafts Citems”) presented sgsinst the Controed Disbursement Account may be forged of
cum-u.mnecnuummmmumummmmmqnm. Tha Benk will have no Bsbitlty for vy loss reiated
louanMmlmwmmmmeoMnmwmwmnrmnndundulud\potlﬂnm
senvices.

Poymaent of ftems. Bank, on each benking day, wil edvise Customer of the total emount of ltems drawn ageinal the Controfied Disburzement
Accounts thal sre preserted for paymant, on that day. to e Bank by » Federsl Reserve Bari or sncther depositary inatiiution pursuan! (o o same-
doy settiermnent erengement. Rank wil honor Items which are property payable, but shail have no cbigaton lo pay eny ltem should sufficient
Mammzummmmumwlomwwwmmmmmm&guutm
end the Acsoum Documertetion, :

Over{he-Countss Presantment. Benk may, without tabiity to Customner, refu3e (0 puy ey Rem presenied for encashmant tl;nycﬁhanart'l
branch locations. j : '

Funding Account for Controlled Disbursement. Customes will maintain with @ank s dosignated sccoun for purposes of funding the Controlied
ouuummmuormmmqmmbgmammam-mwuwummmslmmmmu?wmw.
cwmmmuwumuwmrwmwmmumamummmu-mwmmanqnmwcﬂmn
mmmanutoprunwymm-mnm:omcmmwmmmnmmm-ocwmymam
of Increase en overdrafl, mmmmammmmemomcommmmmmwmumhlmmulamyamuw
funds. mmmmﬁdnwmdmmllablehrndathwwwmmmwwmmhnmmwmlmcmu
oubmmmmn.wwmmumwmmgwmuumfuw.prmmwwumuwwmm
there ero suffickent avalladis funds in the Funding Account Tha Bank Is authorized to debli the Funding Account for eny cbiigetions owed direcy
ummmmummmwmm-mm@mnauhmmmpﬂm:mmpmummpmmwmuny
Controlled Disbursement Account due to fraufMickent funds in the Funding Accound.

Madia. Sank will tranamA Lo Customer by tha trenstnisalon method o modla sgreed to by Customer and Benk information roganding Customer's
Controtied Disbursement Account. .

Routing Tranalt Number. Customsr sgrees lpmmemnaledwﬂroﬂaddumammm routing transl number on tha Rems i baues
from the Controlied Dtsbursement Accound. mmmwmummtommmmmmauwmmm
tranall number The Bank iy suthorized to terminete this Servico or any Sence festura upon notice 1o the Customes,

Finsncis) Condition. In the event of the deteronation of the flaancisl condllion of the Customer, a3 delermined tn the Gank's scle discretion, lhe
Bank may immedisicly lemminale (he Service, 8ny Senvice festure, end/or may conver! amy Controlled Disbursemant Account lo B stand-iona
demsnd deposh scoours without prior natice (o the Customer. '

Third Party Usage. Customer egroes (hat |8 will not permil a thind perty lo wrile checks on oF otNenwise issue payment transsctions of inatructions
on Customers Controlied Disbursement Account. Customer agrees (o reimburse (e Bark for any end e!l sctions, clalma, ¢emands, losses,
flabiliies or oxpenses whalsoever, inciuding attomey's fees snd costs, resulling directly or Indirecily trom Custormer’s breach of this Saction 8. This
Saction 8 ahall survive the lermination of these Service Tems. Notwithatanding anything 10 the contrery. Customer acknowiadpes that, if Customer
broaches this Soction 8, Bank may inmeisiely tenminsie this Senvica of any Serdce lesature upon notos 1o the Customes.

. [RESERVED}

H. [RESERVED]

ACH Tax PAYMENT

Service, Bank wil provide B senvico (the “Servica’) whensby Cusiomer can direcd Bank: via louchione islephone o tnlemet platform, to meke tax
memummucmmmMmmmmmcmtmlmdm. Cuziomer may use the se/vics 1o

pay:

o any federnl 1axes covered by Lhe Federsl Tax Deposii Coypana (Form 8109) that Customer has exsecuted and dellvered to Bank from tme 10
time;
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¢ ceneln sints wxes: snd
+  congin manicipel taxsy.

mmpmm'mmzamnwmommwmmmwmmmmmmuammaummmm
socurity procodunes specifiod in lhese Service Tenms. In walng the Sendco, Cmmms:ommummummunommm
ol the Nationa! Automsied Clearing kuAucr.mhn ("NACHA Rules”),

Rocalpt of tnstructions and Cancellstions. Customer may Is3ue nstructions and cancelislions only during servite Nours that Bank specifies,
and Customer scknowiedges thal Bank may changs such service hours upon prior notice to Cuatomer. Bank mmual roceive nstructions, incluting
A not Gmited 10 payment cancellation instructiony, not tater than 8:00 p.m. ET (or such other Ume e3 Bani-specifies) on tha Busineas Oay prior to
the day on which the tax poyment Is dus. For purposes of this Secion, “Business Day” mesns 8 dsy on which the Bank s open for business in Ny
New York oifice. (nstructions received after such itme-ahall not be processed undll the foflowing business dey and Customer shall be [abie for any
~chargas, teps of COMts e3a0cipiod with such peymant. Bank may reject or delsy processing of 5 tax peymaent B (he roguas! s net complots o is
naccurste or otherwiss does nol mael the criterls Bank speciies for scceptance heroin or in the User Gudde (a3 heresfier defined).

The Service |5 not designed or kntended 10 be uaad for ary ACH lax psymen that Is reguired (o be formatted a3 an “Intemationed ACH Transaction”
(or LAT) undar the NACHA Ruies. Customer agrees notl 1o w38 of sttiempt to use the Service 1o originste any ACH ax poymen thal by required to
be lormetted under the NACHA Rutes 23 en “tiemational ACH Transaciion® (or LAT). Customer shall reimburse the Bank for any and !l cigtms,
demands, loases, fines, penaflies, demages, lisbifties end wxpenses. Inchuding, without kmitation, legal loes and expenaes, resulling directly o
Inglractly from eny ACH tax payment processod of raquesiod to bo procesasod by Customer via the Sesvico which shoukd hawe boen fornatiad
under tha NACHA Rudes gs on AT,

‘rax Poyment Security Procedures.,

{8) AmwmapmmmmwHNWNW!MNM(WUM)EMNMMNSM ™
Customer ehadl be bound by and edhem Lo the security procodures end other procedures for use of the Servios sdviaed (o It in wiiling through
eny medium by the Bank. &3 may be rovised from time (o Line wpan notics 10 the Customer (the Laer Guide®). The Customes shall nollly tha
Bark tmmedistely of loss or theft of 8 Seaurty Devica, sny unauthorized use of a Securtty Device or any other breach of securtly. Tha Bam
may dishonds of dizablo sy Securlty Device at any Ume ang witl inform the Customer of the same.  The Customer agraes that any use of the
Service with # Security Devica Is doemed 1o be camiod ot directly by and on behalf of Ia Cuslomer, Tholenmermmlouhuua:dan
Securily Devices and lo instruct each Authorized Uses (s defined below) to do the same. .

(L)) mhs.mma(b)tppnuwmdemmmmuwmm:unmmwm«m.bummmmloudﬁoncloiemmn.
Customer shail designata en administrator (1he "Administreior”} who shef have suthorlly In accondance with the operstions) Instructions
the Sesvice provided 10 Customer in the User Guide. Customner ogroes 10 nolfy Bank of any change 1n Administrator in the mannes and form
designetad by Bank, Any such changes shall be effective 8l such Ume &3 Bank has recatved such nolica end has had s ree3onabie oppartunity
lo act upon It. In sccondance with the procadures contalned (n the User Guide, he Adminlatrator shall be responsitie for (T} designating

Individuals &3 e (CAsthorized Users’); (I} identiying the functions of (he Service; (IF) requesting, crenting, comraliing,

snd/or canceling wer entitiements; (iv) rocelving and distributing msterisls, notices, dmlmmmmwhunﬂw
procadures; and (v) sdviaing cach Authorized User of his/har obligetions hersunder and under (e User Guide. The Administrator shall
provide (0 the Bank, upon the Bank's requaal, 8 Bl of Authorired Lsers.

Open Network Accoss. The Cuslomer ecknowledges ihst there are certain securily, comuption, tramambxslon error and sccess avallobility riska
aasociated with using open networks such 83 the infemet, and the Customer assumes afl such daks. The Customer shafl make sn independent
ssseasmend of the sdequacy of tha intemnat end tha Bank's socurity procedures. The Customer hurther schnowiedges thet the selection end uae
by It of any third party secufly and communications softwers end thind party service providen iy the soln resporaidiity of the Customer, end (he
Bank disciatms all rsks refated thareto, natwithatanding thel the Bank may recommend certain securlly and/or comwnunications sofiware and
services. The Customaer pgrees 10, 8t its sl expenae, procure and matnizin ell hardware, browsers, software and |elecommunications equipment
necessary Lo scoess the Service In sccondanca with the Benk's recommended sysiem configuration,

Funding. Customer suthorizes Bank to debit Cusiomers appiicatie accound for the emound of sach tax payment ond for any applicatie bank fees
and charges when due. In the event Cuglomer Jocs not hawe auficlent funds In Customers applcable account 10 cover 1he amoun ol o tax
payment, BanX shefl hove no obligstion to meks e Lax payment for Cuatomer, Bank may requirs Customer (o pay Bank the emouni of esch tan
payment on the date of tranamission of tha 1ax payment insinuction o otherwisa priar (o the 12x payment dus data. Bank may fom lme to estabilsh
or revise maxdmum doltes ibmits for the Totel value of Bl outsianding fes of tax payments tThat Bank wii relesse on cusiomers behar. Bank may
change or cance! tha Iimils any imo without prior natice to Custamer, sfthough Bank will try (o notity Customer beforo Bank does thal  Funds Bark
rectives and holts pursusnt 10 the Service ehsl bo held s & deposll llabitty to Cusiomer and not Iy ingt for Customer of thd 1axing suthority.

Wemsntiss; Reimburssment, Extcepl 89 spocified betow, Customer will ba doemad 10 make tha same warsnties ta Bank 83 Bank makes pursugni
10 the NACHA Rutes slihough Customer will not be deemad [0 warani the power of tha Bank under applicabie Izw to comply with the requirements
of the NACHA Rules or the conformity of Lax payments and other dats Bank transmits (o the fue spocifications cortalned in the NACHA Rules.
Customer hurther represents and warrants 10 Bank that (T Cusiomer shad not access the Service from eny jurisdiction in which tha Servica is nol
suthorized; and (Il) esch tax poyment Customer orgingtes wil comply with epplicable U.S. laws and reguistions end Custormer achnowiodges that
payments Maty Aot be inltiated that violats (he lews of the United States.
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Customer agrees (o reimburse Bank and Bank's empigyees, cfficers, directors end ggents, for gny and af claimy. demands, osses, EabitUes or
expenses (inctuding stiomey's lees w»mmm«muummmw-mammmeuﬁmm&dm
uﬂ(b)mphnmwanMthanqumst(:uswmuoslanwmuww._mdamndmmmu.

Bank shell have 1o respons ATy for any Oelsy by sy ACH Opersios (23 such temm s defined In the NACHA Rutes) of taxing suthortty i processing
myluonymerlBmtumﬂnmmm«mwummmmuwvywmw.

Stop Peyments; Reversals snd Recalls. Customner's instuction to #i0p poymend of, reverso of recall one of MOre LeX payments mual be received
by Bank In sich tms and manner a3 Bank spadfies. Bank will process Mese trensactions in socordance with Bank’s procodures sdvised (o
Customes. Aﬂymmam I or roca nflisiad by Bank ts subloct 1o acceptance by the relovan ldng suthorty. Tax payment iatructions mey nt be
emendad or modilied. '

Peyment Limits. au*maymmtotmnmmnwm(a)mmtmmmmmmmmwmc:.nmto-
npodndunmlumy.cmm)awmcmhlaupmombummwmoc\uwmuupodﬂoalumqumh.zw
pesiod. Bu*mnmaotcmu\elhnhs!lmﬁmumwmulome.wmmm.mwwmnmto
cuslum.‘meaymmemwmanwmmmmmuwdmmma-mummmn
setlemen date, Bank nhoMyMCultamrtowwnmhmmumBmHnmmnBartspudﬂu.

Umitation of Lisblity, Bank's maxmum ogwagaw'uaumy 1n connection with ihe Sarvice shell be ImBad as provided In (he Account
mmncnuamlnsmhnuwmwmummnnmdwmuwmumumw
ww-mmmmcmuummmmmnmwmnm‘

Incorporation of Account Documentation; Terminstion. The Bank's terms governing the operation of business eccounts and services (CAccoum
Documentation®) are Incorporsted herein, &3 the same may be emended trom time Lo Ume, 11 end to the exten) thal thars (3 » confict between e
Account Documentation and thessa Service Terms, the provisions of these Service Tarms shell prevel, |n sddliion to Bank's termingtion dghts
mmmmmw.mammmmnmmummmeaswurmwms;mwmmcwm
in the event of Customer's breach of the NACHA Ruiea. ] :

[RESERVED] ,

ELECTRONIC CHANNELS
Service and Servico Terms.

The Bank will provide 8 service (he “Service”) for electionic acopas to the Cusiomer's sccount kigmation, repons end dats (cobectively, Dala’)
and for the electrenic transmisaion 10 the Bank of me3soges. s£rvica requests, and pEyment snd NON-poymEnt abuctions (asch sn “nstruction”)
and from the Bark of messages, notifications and alerts, via the J.P. Mogen Access® Ortine™, JLP. Morgen Acceas® Moblie™, J.P. Morgan Host-
In-Hostmanagod fie lranafer and J.P. Morgan Treasury Servicas APIchannaly. Tha Benk reserves the right to modity the epplications and products
avellabie vis the Service. ms«mbgmwmum(m'smrmmmwwmwm--mwmmmm
accounts and 1ervices, including service lerma ihel govern the Bank's processing of Imyingcions trensmitted via the Service (collectively. the
*Apcount Dotiznendstion”), o the aeme may ba emended from Ume to time. If and 10 the extert (hai there I3 o conflict between he Accoun
mmwmwrm.mmmam&mtmmw.c‘mmwmuseomuuowmﬂm.m
not otherwise defined, hawa the meaning sal forth In the Globa! Account Terms of olher sccourt Lerms appiicable to the Customes.

Security Proceduros and Other Controls

2.1, mmtmmwmmmmmmmm. a3 may be modified on noUce 10 the Custamer twough sty medium
{each, a “Secauntty Procodure’). wmmn:wmdmmmwmwumpm. shall be eflacive
03 that of the Customer, whether or not mmﬂzed.WWMMMNWMMMMMWHMMWMCMM
unletersily implementad by the Bank shall not be deemed to be Security Procedures K purposes heroof uniess explichly entifiod as such
Inwiiting. The Cusiomer b reaponsihie for implementing any proceduses and requisements sef forh (n the epplicable documertation provided
lo & by the Benk, 83 well a3 ony subsequent modification (e the procadures and requirementy Lhat sre designed 10 strengihan (he Security
Procedues.

2.2. Security Procodures lor Acceas Online 2nd Mobile Channots.

2.21. Access Onitne. The Securlty Procedure for vertlying paymen Instructions given In Lha Cusiomers neme via the Access Onllne channe!
i vatidation of 5 user (D end confideniis! pasaword of n Authorzed User (a3 deflned in'Section 2.5 below), & Ioken code generated
weaammma.ppw-mumr&mwm1mwwmrummdmw Bank transaction review =3
‘spedified in Seclion 2.4,
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1.5,

2.8

2.7

2.2.2. Access Moblle. The Securlly Prooedure for vesttying payment mmmmmunmsmrmmmmmuwum
is efher (i) vatidation of the registration wilh ihe Bork of the moblle devicn, o blometric idenifer, end the privste swipe key of on
Authorizad User (23 defined in Section 2.5 below) and arsaction review as spectfied in Section 2.4 of (i) vatidalion of & user D ang
confidents pessword of en Autharized User (ss definad In Section 2.5 below). 8 token code generatad by Securlty Device ssaigned
to that Authorized User end transaction review 83 spectied in Section 2.4 '

2.2.3. Controls Offered to Customer. For Access Ontine and Moblie, the Cusiomer may choose [0 apply centain controly offernd by the
Benk 1o the Cuatomer from ima to (me designad 1o reduce the Customer's sk of ermonaous or unguthorized transactions. The
Customer Is responalbin for choosing controls tha! are apgropdats for the Customer (aking nto secourd, mang olhes Tngs, the nature
and scale of the Customer's busingss, inguding the size, type and equency of psyment onders normaly isued to the Bank, snd Ihe
neturs of & technical enviorynen, Infemnsl sccounting controls &nd infornstion soaurfty policies and procadres (coliactively,
"Customer Intemat Controls™). The Securlly Procedure thal b estsbilzhed by sgrosment of the Caatomer and the Bank hereln b
estabitahed In view of tha Customer intemsi Controls sppfied by the Customer.

Security Procadures and Certificats Procedures for Hostto-HostMansged Flle Transfer and API Channels. The Saculy Procedure
for vortiying poyment ingtnctions given in ihe Customels ngme vis Mo HOst-10-HosUManagoed Me renslor and AP channcts I3 sutherticstion
of o dpliel ignature cenllicsle, which autherticates tsnamitiad fles on the basls of the comesponding securlly key {the “Signsture
c.mm1mmmw.:pmuwhsmu The Customes and the Bank will use e following procadures for the use of
& trompon artificata, which estabiishes » secure session betwoen the Bank and the Cuaiomer on tha basis of » comesponding securtty koy
{ihe Tranapor Cerificaio) end the Signature Certificate. Each of the Signafure Certificate and the Trenapost Certificate sro raterred 1o
horein a3 8 Certificats” cmmmmmmmuquo'&amw .

2.0.1. Certificets Proceduros end Requiroments. The Customer shatl comply with the Banir's procadures and requirements for Certiicates
end Securfly Keys noiified (o the Customer, Inchuding Dut not fimited to Cestificeta veiidlly period, key strength end Cryplographic
spedications, as amended from 1ime 1o ime. Any request (0 the Benk to add. updsle or delolo o Seaurtly Key shall include (he
spplicabie Cestificate, o taxt o or other physical representation of the public Security Kay of such Certificala end any other information
mwmmwmmmtwuymammmm-mmu\ommmwmwmumu:amueaamhgooo
fotth 10 have betn sant by the designsicd socurlly sdministulor ("Securtly Adminkimtor?), Mmmm:mhsﬁuny
Agminisirator msy e e third party ageni scting on behatf of the Customes.

2.3.2. Certificots Expiration. Notwithstanding eny courtesy notificaions the Bank may send 10 o Customer regarding the Customers
mpending Certificate expirglon. the Cuatomer scknowiodges thel it is the Cuatomer's sole responsibillty 10 update \he Certificate prior
10 ks expirstion date. The Bank shal have no llabllly for any loss or damege (Inchuding, for the svoidence of doubl, asny indirect,
spaciyl, punitive of corasquentisl dsmages.of losses) arsing from tho Cstomer's falture (o timely updato its Cestificats. To sliow for
proper execution of adminhitralive procedures, £nd 1o provent ety Izpse In service or emepency procodurss. the Customer must
roquest a Certlficata change ot least 3O days prior to sctue) Certificete explretion,

Transaction Review. In sgdiion (o the Sacurlly Proceduwes descatbed ebave, the appiicable Securlly Procecus kor each chennel aiso
Inctuges transaction review besed on verious risk charectestsiics. The trensaction roviow shall be conducted in sccordancs with comme rclally
ressonabilo projocols selected by the Bank, Addiions! euthentication fram the Customer, such &3 call-bach verfication, may be roquired to
compiete certain ransactions identified by the Bank through transaction revisw,

Confidentisiity/Securtty Breach. The Cusiomer will be reaponaibie for sofeguarding and emuwing thel the Securtly Frocedures anc Secutly
Devoes 8re wnown 10 8nd wed (1) In the case of Acvesa Onlne and Moble, only by Indvidunls designated &3 waers by the Securily
Adminiirators CAuhorzad Usens’), o, () in the case of the Hostio-Hosumansged Lie transter and AP channels, only by the Securlty
Adminbirators. The Cuslomer shall notlty the Benk irunediately in the event of eny loas. theft or unauthodzed wso of 0 Security Procedure
or & Securlty Oevice of sny other breach of securily. The Bank may dishonar of dissbis eny Securlty Dewvice or any eapect of the Securlty
Procadures 81 any 0me withoul paor notics and will inform the Customer of the sema. " In edaltion, ssch Customar must implement B own
physical end logical securlly. 3 well 83 manzgement controls, thal appropristely protact the hardware, software, and Bccess Controls Lsed
In the irsnsection process from unsuthonzed sccess end use.

Security Adminiztrator Designation. The Customer shatl designsts Sacurlly Agmintstratons who shell hove equal suthorlly as specifiod in
Sedion 1.7 below. The Bank ts entitied 19 nefy on 8y such designation of o Securlty Adminbtrator. The Customer agrees to nolly the Bank
of ny change in Securily Agminisirsion i the manner and form designated by the Bank. anmdmmoshcnbocﬂmauwh&uo
23 the Bank has recelved such nolics and has had o reasonabie opportunity to ect upon it

Securty Admintstrator Responstbilitios. Each Securly Administreior shall be suthorized by the Cusiomer to and be responaible for ()
designaling indhviduals g3 Authorized Lissre with neapoct 1o the Access Online and Mobllo channets. () identltying tha tunctions of the Sarvice
that asch Authorlzod User may accass: (if) requesting, cresling, controliing, diaseminzling, andfor canceling user entiilemonts wilh respect
10 the Access Onling and Moblle channels; (v} managing ihe Customer's Ceniiicatas and coresponding Sacurity Koys with rmapect 10 the
Hosl-lo-HosUmanaged Ma iransfer and API channels: (v} receiving and distributing matertals, nclices, documents and correspondenca
redzting to the Secully Procedunes; and (V) advising each Authorized User of hisher obligetions hersunder o under any of the epplicoblo
Accouni Documentstion, The Securtly Administrators Shall provide Lo the Bank, upon the Bank's request, a fist of Authorized Users lor the
Access Oniing and Moblle channels. tn the atsence of o valid designation of » Security Administzator a1 gny tene of In (e event tha, sfier
ressonable efforts, (ha Bank 3 unable 16 conmact & Secuitty Aominisirator, the Benk may deliver Securlly Devices and matedsts end
delver/roceive Securily Keys to/from any person authorlzod 1o act on behatt of the Customer with respect (o the Accounts, -
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2.8. FProcesaing. The Customer scknowlodges that the applicadon of tha Securlly Procedures and ety controls unBaterally implementod by the
Bank may czuss delsys In processing Instructions of resu! n ihe Bank decining 10 exetide an Instruction.

Cpen Notwerk Access; Equipment

THE SERVICE 15 PROVIDED "AS 15" AND “AS AVAILABLE®. TO THE MAXIMUM EXTENT PERMITTED UNDER APPUCABLE LAW, ALL
WARRANTIES AND REPRESENTATIONS, EXPRESS. STATUTORY OR IMPUED, WITH REGARD TO YHE SERWVICE ARE HERESY
DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABIITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TC ANY
RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. TO THE EXTENT THAT ANY IMPLIED WARRANTIES CANNOT BE
DISCLAIMED UNDER APPLICABLE LAW, ANY SUCH IMPLIED WARRANTIES ARE LIMITED IN DURATION TO 30 DAYS FROM THE INITIAL
DELIVERY OATE OF THE RELEVANT SERVICE, THE SANX AND (TS THIRD PARTY DATA AND SERVICE PROVIDERS DO NOT WARRANT
OR GUARANTEE THE SECURITY, SEQUENGE, TIMELINESS, ACCURACY, PERFORMANCE OR COMPLETENESS OF THE OATA OR THAT
ANY PART OF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED.

The Cusiomer i3 responsibie for, ot fis sola expense, oblaining, Insiaiing, meintsining end opersiing all browaers, sofiware, herxdwere,
(slecommunications equipmen o other equipment (coliectively, "Systam”) noccssary for the Cusiomer to access end use Lhe Service In accordence
with the Bank’s racommendced syatem configuraion. The Bank makes no endorsement of any Syatem or thind party slio, notwithstanding that the
Banx may recommend ceripin Syslema of provide 8 (nk to @ third party site whers the Customer may dowrtiosd softwars. Tho Customer shall 1
ofl Unes maintsin current and effoctive anti-ving, ant-4pyware or olher sscurily scltware end shall taka ol ressonable mesaures to malntsin the
socustly of 83 System. The Customer achnowledges (hai thera ars carlain goecurtly, comupiion, trensmission error, end oooess ovallabiity dsks
associsiod with waing open neiworka such 83 Ihe intemel. The Customer hurther ackiowledges that & Ry mace an Indspendand assessment of
the adequacy of tho intemet, the System snd the Security Procedures in connection with the wse of the Service. The Customer assumes g0 dsks
and Sabilities e3socisted with the operation, perfarmance snd seaxity of ity System and the use of the Intemel or Gher open NeTworks, taurg o
wse of Cuatomers of (hind party equipment, hardware, browters, oparsiing sysiemy andior other software of progrems, and services of persom
outsids of the Bank's contral, and tho Benk dlselatms &!l guch rsks. The Customaer shel nol use any equipmerd, hardware, softwarg or program
that hanns the Bank. The Customer agrees 10 reimburse the Bank, end Ity egents, empioyoss, officers end .disoctors, for eny and el deims,
damsges. demands, uwdgments, Linbidles, 103563, OIS AND Bxpensss entsing, direcly or incirectly, from the Customer's w36 of Cusiomer's of hird-
perty sofiware of progrem, Tha Bank moy in by discretlon provide Lreining or Information on best practicas (o the Customer from tme to time bit
in 8o doing I will not be conaldered & consulttint or advisor with respect to cybersecurty.

Instructions; Dot

4.1, The Cusiomer shafl ba solely responsible for the genuneness and 8ccurecy, both 23 to content end form, of all Instructions given (o the
Bank's In the Customar's name snd verifled througts the rpplicable Securlty Procadure.

4.2, mcwmummmmommaynummwwmm may be inaccurats, and may be periodically updaiad end
edpsied. Theambnuobﬂoaledmusuroqud&uﬁnﬂnmbohﬂubwmuauwaﬂmomdwm
of Deta. Furthes, tha Bank shalt have no Hability for the receipl or viewing by arty party of Dala sent 1o the destinstions designated by the
Cusiomer, Including bul no! [imited fo emall addresses, fax and telephone number(s).

Customsr Warroniles

N%lmm.mlﬂdcmuwrumlheMM:QWIMMWdemeIMWluMM
Users. the Customner shall obiain om esch individual refemed 10 (n such document o Ingtruction 1 necesssry consents 1o engbie the Aank 1o
process the data set out therein for tho purpoaes of providing the Service: () the Cusiomer has socuraicly designalod in witling of electronically
the goographic location of ity Authortzed Users end shall provida el updates (o such information; () the Customer shall not sccess he Senice
from eny jurisdiction which tha Bank Inkwms the Customer or where 1ho Customer has knowiédge (et the Senvica i3 not suthorized: and (v) the
Secudty Procadres offered to the Customer conform to the Custormner's wishes and’ noeds and (he Customer has not requeated Security
Procedures other than (hose expressly sgroed by the Customer ang ths Bank. The Customer hereby represents wamanty and covensnts 1o ihe
Bank ths! (hess Service Terms conalitute s legal and binding cbigstions enforcasbie in accortance with its terms.

Miscallaneous

8.1 mmmomlmwmmdfbumnmwtom-mr-emwwmmmwtommm«mswmmu«mwadm
Cusiomer. Where any locsi laws o regulstions of any Jurisdiction apply &3 3 resull of the Cusiomer's Authorized Uisers scoessing the Service
from such jurtsdiclion or 03 8 resuft of the location of such acCounts In such judsdiction, mofu.mdlwonalapedlcpmﬂslonsolumh.mdlcum
ot forth In the sttached Exhibil smsl 2pply 10 tha u3e of the Service by such Authorited Usens.

8.2, Thess SeMcoTanmmnhogmnndWmdmmmmmwmmm of 1he Sis10 of Now Hempshire, USA (without reference
10 the conflict of lows nules theroof).

8.3. ToUw exten parmitied undeér Naw Hampahire taw, a2 disputes refating to or in connettion with these Service Terms solely arbing outside
the United Stetes shell ba fnatly settiod under the Ruies of Arbitration of the Intemational Chamber of Commercs by one of more arbitratons
sppointad In accordance with ihe seld Ruies, The place of arditration shefl be (i) Singapore where ihe diapute arfaed solely in Asis end (1)
London whero 1he dlspuie srises sisawhero (other than the United Sisles) and the arbitretion shall be conductied o English, except thel {a)
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dlaputes solety between & Customer domiclied in the People’s Republic of Ching and JPMorgan Chasa Bank (China) Company Limied shal
be submitted 10 the China Intemationsl Economic and Trade Arbitretion Commiéssion ("CIETAC") for arbliration in accordance with Ity nues
in affect ol the time an appBicetion Iy made, with the place of erbltratian being Befing and the srbilretion being conducied in English: and (b)
disputes ivoving s Customer domiciied In Taiwan shail be imevocably aubmitted (o the axclusive judadiction of the couns of the Stata of
Now Hompahire. With respect io eny disputs, sull, sction of proceadings sristng in the tnitad States reipting to these Service Terms, the
Customer Lrgvocably submits 10 {he exchoyive justsdiction of the courts of the State of New Hampshire end any of the United Sisies Disbict
Counts located tn the Siats of Naw Hempshine.

1. Mcbils

AR

7.2

1A

Exhiblt A -

A

Accepling wag of the Bank’s SMS text notiication service and/or Access Moblie channe! consitutas the Cuslomer's muthorxstion for the Bank
10 send Dals, messege notficetions and alerts through any communicalion servica providers, including both Intemet end tstecommunicatons
providers, which thall each be deomed (o bo acting 83 the Cusiomer's agenl. Such providars may nol encryp! communications.

Authortzed Users may be roguired to accopt an appiication sgroameni or ficerse in order 1o downioad Accoss Mobdile. The Customer
scknowiacges el (e Account Documentstion shefl in ai) cases Govem the provision of thesa services.

The Customer pcknowiedges that the Bank shall nol be Eable for krry delsys In arry Dats, messege notiication of aia detverad wia sy
mablle device. )

Jurisdicton Specific Provisions

" Australls & Now Zaatand

To the extent that any supply made by the Bank under thesn Servics Temms is o taxabls supply (07 the purposes of the Australien Goods end
Services Tex, or ihal goods end services lax under the New Zoalend Goods end Senvices Tax Act 1685 is payable in respedt of ny supply
under this Ucense Agreement, ("GST™), the foes payabie in respect of that 1axabie supply ("orging) emount”) will be incressed by Lhe smdun
of GST peyadie in respect ‘of that taxable supply. Customier must pey the incressed emount 8t (he azma tme snd (n the seme manner &3
the original emount. ¢

Indonecsia

The Bank ard the Cusiomer agree Lhal, for the offoctiveness of afry lermingtion of these Servico Terms or the Services provided henounder,
they hereby waive eny provisions, procadures and operation of eny applicabia iaw (0 The exent a court onder I3 required for the tenninston
of thesa Senvico Terma end tha Account Documentstion as spplicable (o tha services provided under these Servics Tems,

‘Saction 4.2 shall be repiaced Dy Excepl Iov icases directly resulting !rom emors o detay caused by the Bark's gross negigence or wilhi
misconduct, the Customer ecknowiedges thal the Bank shel not be llabis for sy detays iy any Data, measage notificstion or slest deliverad
vig any moble device.”

Maisys/aLabusn

In ripllon to accounts held In Matrysha (exctuding Labusn) end/or whare the Servica I3 provided in Melaysta (exciuding Lsbuan) references
in the Service Terms lo "Bank,” aha!l mean J.P. Morgen Chase Bank Berhad. in retation to accounts heid in Labuen gnd/or where the Service
Is provided In Lebuen, references in the Service Terma (o “Bank,” thell mean J.P. Morgen Chase Bank, N.A, Labuan Branch. The Servics
provided by J.P. Morgan Chess Bank Berhad shall be sccesaed through hitpwww. |pmorg enoccess.com my and the Customer undensies
nof to sccess of ulliize or attempl 1o accaas or ulliize the Service through any other JPMorgan webslle. _

Repubiic of China (Tatwan)

Section 4.2 sholl be te—plaooc by Except for lgsses direcly resuiting from emon o delay caused by the Bank's gross negligence or withs
miscondud, the Customer scknowiedges that the Bank shaf? not be ilsbis for any delays In any Data, messege notification o alent detherad
via any moblla devics.”

The Cusiomer scknowiedges that it will toke sieps 10 enaure il enters Into the corect webshe before attempling 10 sccess he Senvics,
€uropean Unlon.

The Customer scknowiodges that it is not 3 “consumer” far the purposs of v Europesn Union's Electronic Commerea Directive (ECDY)
(l.o., thet it bs not en Individua!) and egrees thal tha Bank shalt not be required 10 make ety disclosures or do oy other ihing which 8 non-
consumer Mmay egree nol to requind under tha UK rutes end legisialion Implementing the ECD, For further information on the Bank, plesse
so8 "Notlce reganding EU e-commerce Information” in the Termns & Condiiions on hitp/iwww jpmorg sn.com.
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M Detalls of the 8ank's processing actviles of personsl data can ba found In its EMEA Privacy Palicy, which Is avaiiabie on Iho Bank's:
webs!ie a1 www. [pmongan.comiprivacy/EMEA. The Bank's EMEA Privacy Policy mey be updatad of rovised from time to Umo witheea
pricr notica. The EMEA Privecy Policy may be used to s3aisl the Customer with providing a feir processing nolice 6 the Customers

undertying date subjects. '

0 The Customer agrees that i has established rights necessery to provide personsl data fo the Bank and tha! the Customer will provide
ony requishie notice 10 individusts and ensure that there b 8 proper legal basls for the Bank to process the personal dala a3 described
In snd Ior the purposes detelied In tho Bank's EMEA Privacy Polcy, Both the Customer and the Bank will comply with its respoctive
obligations under eppBcabla privacy Liws.

©2018 JPuorgen Chase & Co. Al Rights Reserved. JPMorgan Chase Sank, N.A, Member FOIC,
Eligihitty lor particuar products end sences b subject 1o final determination by J.P. Morgan anclior iy sftilgies,

L
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER \\\0
25 Capitol Street = Room 120~ - \%
Concord, New Hamashire 0330) 6 i

VICKI V. QUIRAM ' . JOSEPH B. BOUCHARD

Comunissloner . Asslskan! Commissioner
{60-271-3201 ' 1603)-274-3204
May 5. 2014

Her Excellency. Governot Margorel Wood Hassan
* and the Honorabis Council

Stole House Sok SOW}. A

Concord, New Hampshite 03301
REQUESTED ACTION
Aulhorize the Department ol Administrative Services. Division of Procurement and Support
Services 1o enier inlo o sole source conlroct lor merchant card processing services with JPMorgaon
Chose Bonk NA, Paymentech, LLC. TVC#272947). Dollos, Texas. for 0 not 1o exceed price of $15.000.000.
This contrac! is elisctive upon Governor and. Council opproval Ihrough Moy 17, 2019, Funding lor This

service sholl be poid by 1he Liquor Comenission inilially and ony olher iespective state agency ol the
rotes quoled herein.
EXPLANATION

This contract ‘will provide credit and debil cord processing services lor stale agencies
depending on ihelr business needs. This contract wil iniliolly be uilized by the Liquor Commission lo
process credit ond debit card hransoclions and pass through gift cord infarmolion to o third paorty gift .
card processor for opproximately 80 slores located throughout the state. Time:-is of the essence os the
Stole’s cumeni. poymeni switch will not be Poymenl Card Industry (PCl} comphont alter Oc¢lober 28,
20146,

JPMorgan Chase Bonk NA, Paoymentech, LLC {Poymenlech) was selecled becouse they ore
curenily pracessing the Liquar Commission's merchant card Iransactions ond passing through their gif)
card inlormalion 1o o third porty company. GiveX, thot mainioins Iheir current gifl card database.
Poymenlech is olso ceilified with the proposed Verilone point of sale devices. This requesi is noted os
sole source becouse there is ot suflicient time to converl the credit. debit and or gilt card doto to
onolher payment processor. Utilizing Paymentech will enoble the Siate 10 minimize the lime to move to
the new point ol sole devices so thol we are in compliance with Poyment Card Indusiry {PCH) ond
Ewopay MasterCord Viso (EMV) requirements while ensuring conlirwily ol operohons lor crecm debit
ond gill cord processmg services tor the Liquor Commission.

Respectiully submitied,

Vicki V. Quiram
Commissioner



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

Subjech: Siatewide Conlract tor Merchant Card Processing Services

o;igg This agreement and all of its attachments shail betome public upon submussnon to Governor and
Eucutlve Council for approval. Any information thay is private, conﬂdentialor proprietary must
be :leaﬂv Idenllﬂed 10 the agency and agreed to In writing prior Lo signing the contract.
AGREEMENT
The Siale of New Kompshire and 1he Controcior hereby mylualy agree o loflows!

_GENERAL PROVISIONS

1, [DENTIFICATION.

1.1 Siale Agency Name 1.2 Stola Agency Address
Deportment of Administsative Services " 25 Cipltol Seet
1 E Concord, NH 0301
1.3 Conhlactor Noma 1.4 Confracior Address
\ A J¥AN] DALLAS PARK&A Y
JPMOr s¢ Bank Na, Poymentech, LLC
gen €I OALLAS Ta 7G25Y
1.5 ConttoclorPhone | 1.6 Accoun! Number 1.7 Complalion Dorg A ,'J" 1.8 - Price Limilafion
Number s.?ﬂoy ; $15.000,000.
sHh7/frol '
Go3- 596 -5939 . : -
1.9 Conirocling Officer lor Slale Agency 1.10 Sto'a Agency [elephone Number
Usa Polard ; {603} 271-7272
LI Controcior Signature’ £.12 Nome ond litle ol Controcior Signolory
ﬂ”‘/ NAVQ Mt ER
774(_%'\- ) \,’._u;v)- C,ﬂl.‘OJT

.13 Acknowiedgemen! State of  Jyy o . Counly of M&O

H)«ﬂ 3 90!& , belore ihe undamgned officer, parsonolly appaarad the person idenlified in block 1712, or
1ali ily proven’lo be ihe person whote nome is signed in biock 1.11. and ocknewleaged thol s/he execuled Ihis

documenhnlheccnl indicoled in block 1.12.
= T T 2 e of Ihe Peoce

\ﬂrut. DX JJ»{-M”

 5ha TG OF THoTaTY o e of ine Peace
ﬁb‘{m L -hmd%lr—DfH - Mﬁ»{w_ﬂ'ﬁdw

AT /ﬁgno 1.15 Nome ond Tille of Slafé Agency Signolory
/‘ fL ( J«QM— . ‘?/ //0 /L Vicki V. Quirgm, Commissioner

I.16 Approvel By ihe N.H. Deportmen! of Admidisiralion, Division of Personnet (if applicoble]

By: ' Dveclor, On:

V.17 Appravol by the Alloiney Gengrol (Foum. Subslance and Execution) (i opplic oble)

P ey (T > SN

1.18 Approvol by ihe Géverndf ond Executive Council fif opplic able)

By: On;

Page | of 49 a
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State of New Hampshire Depariment of Administrative Scrvices
_ Burcau of Purchase and Property
Statewide'Contract for Merchant Card Processing Serviecs

1. EMPLOYMENT OF CONTRACTOR/SERVICES 1O BE PERFORMED, The Siale of New Hompshire, acting
Ihvough the ogency kientifiad in block 1.1 [“Stole™), engages controcior identified in block 1.3
[*Contractor”} lo pesiorm. and the Controclor sholl perform. Ihe work or sole of goods, or Doth, identified -
and more particuiony described in Ihe olloched EXHIBIT A which is incorporoted herein by reference
{"Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES,

3.1 Notwithslondling ony provision of ihis Agreement 1o the controry. ond subjeci lo tha opproval of the
Govemor and Executive Council of Ihe Siate of New Hampshire. if applicable, this Agreement, ond off -
obfigations ¢f ihe porlies hereunder, shol become eflecliva on the date Ihe Governor ond Execulive
Council approve Ihis Agreemend as indicotad in biock 1,18, uniass no such approvolls required. in which
caso iha Agreemont sholl bocome sileciive on the dote the Agreement is signed by the Slote Agency os
shown In block 1.14 {“Eifactive Dote”).

3.2 the Coniroclor commaences the Services prior 10 ihe Effective Date, ofl Services perlormad by the
Conlracior prior to the Eteclive Dote shall be performed ot Ihe sole fisk of Ihe Conlrocior. and in 1he event
ihot ihis Agreemen does nat become ellective. the Siate sholl have no Gabily to ihe Conlractior, inchuding
wilhoy! imitolion, ony obiigolion to poy the Conlracior for any casls incumed of Services performed.
Conliocior mus! compioia ob Services by the Compipilon Dale spaciied in block 1.7,

4.. CONDITIONAL NATURE OF AGREEMENT. Notwithstandging ony provision of I agreement lo the controay
ol obligolions of the Sials hereunder, inchuding. without limilalion, Ihe conlinuonce ol paymenis hareunder,
aré conlingent upon Ihe availobily ond continved oppropnialion of funds, ond in no even! sholl the Siate
be boble for any poyments hereunder in excess of such availobls oppropdoied funds. In the avent ol o
reduc tion of lermination ¢f appropaaled funds, ihe Slole shall hove the dght Lo withhold payment until such
functs become availodle, if ever, ond shofl have Ihe Aghl lo terminale Ihis Agreement immedialely Lpon
giving the Conlrocior nolice of such lerminotion. The Stote sholl nol be requized 1o lronster funds lrom ony
other occount lo the Accoun! igentified in block 1.6 in the event funds In thol Accoun) ore reduced or
ungvailoble.

S. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,

5.1 The conirac! pace. mathod of paymenl, and larms of poymen! cre odenhl' ed and more poflncdcrly
descibed In EXHIBIT 8 which is inc orperoled heiein by reference,

5.2 The paymenit by the 5101 ol. Ihe conlioc! pdce shal be he orw and Ihe complele reimbunement o
ihe Coniraclor for of expeniel, of whaotever nalurs incurred by the Conlrocior in the perfoimonce hereol.
ond shafl be 1he only ond the complele compensalion 10 Ihe Controcior loting Services. The Slale shot
have no liobdity 10 The Controclor other lhon Ihe conliocs peice.

5.3 The Slicte reserves (ne rght to oflsal from ony amounlts otherwise pavcb!e to the Controcion under 'INs
Agreement ihose iquidoled omounts requied of permmed by N.H, RSA 80.7 Ihrough RSA BD:7-c of any
olher provision o Kow,

5.4 Nolwllhslondng any provision in 1his Agreemenl 10 Ihie conirary, ond norwnmlondmg unexpecled
ckcumsionces, in no aven) sholl the 1otal of ot poymenis culhornzed. or octudlly mode hereunder. axcead
the Price Uimitolion sel-lonhin block 1.8. . )

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

4. In‘conneclion with the perlormance of 1he Services, the Conkrocior sholl comply wilh ofl siahutes. Ionws,
reguiolions, ond orclers of lederal, slate, counly o municipo! cuthodlies which impose any obligolion or
duly upon Ihe Conlroclor, including. Bul nol Emiled 10, Civil ights ond equo! opportunity lows, Thit moy
inchude the requirement o uliize QuBary 0ids and services 10 ensure Q! perons wilh communicolion
disabilies, inchuding vision, hearing ond speech, can commuricols wilh. recaive informolion from. ond
convey infoimalion 10 the Coniracior. tn gddition. ihé Conlracior shall camply with ol apptcabie
Copyright igws.

6.2 Dunng the term of this Agreement, Ihe Conhiogior shatl nol discriminglé agoinsl employees o appliconts
lor amploymen) becouse ol 10Ce, color, religion, Creed, 0ge. sex. hondicop., sexudl oneniolion, o noliono!
ongin ond wil Ioke offiimolive oclion lo prevenl such discriminotion.

4.31f this Agreement! is flunded in any porl by monies ol the Uniled Slotes, Ihe Comrocmr sholl Comply with
of ihe provisions of Execulive Order No. 11244 ("Equal Employmeni Opporiunity ™), 0s supplemenied Dy the
reguiohions of Ihe uniled Siales Depariment ol Lobor [4) CF.R. Parl §0). ong wilh any rules, reguiotions ond

i Page 2 of 49 :
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property
Statewide Contract for Mcrchant Card Processing Services

guideines o3 the Stole of New Hompshire or the Un-led States ssue to implemenl these regulonons the
Contracior furiher ogrees lo permil the Stale or United Sioles occess 1o any of the Conlroctor's books.
records ond occounts for the purpote ol asceraining complionce with ol rutes, regutotions and orders, ond
iha covenonls, lerms ang condilions of This Agreement,

7. PERSONNEL.

7.1 The Conlrocior shall ot ils own expense provide &l personnel necessory to perform the Services. The
Conirocler worrants Ihot all personnel engoged in Iha Services shol be quatfied 10 perdor ihe Senvices.
ond shotl be propesty kcenied ond otherwise outhorized 1o do so under ol cpplicoble lows. ;
7.2 Uninss olherwise guthorized in writing, during Ihe tenm of his Agreement. ond for o-perod of six (8] .
monihs afler the Complation Dote in biock 1.7, the Contraclor shall not hifre, and sholl nol permil ony
subconiracior of other person, fm or corporoalion with whom it is engaged in g combined ellort to perform
the Services lo hire, any person who is o Slale employee of olficial, who is moterolly iInvotved in the
procurement, adminisirolion or peﬂocrmnce of Ihis Agreemenl. This provision sno!l survive termingtion of this
Agreement.

7.3 The Controciing Officer specifiedin bioct 1.9. or his of her successor, shol be the S1ole's reprasentalive,
In 1he even! of any ciipule concerning (the hlerprelallon of thls, Agreemant, ihe Conirocling Clficer's
_dechion ihofl be final for the State.

8. EVENT OF OEPAULT/REMEDIES.

8.1 Any one or more of Ihe lotowing ocls or omissions of tha Controclor sholl consiilute on event of deloul!
hereunder ["Eveni of Detout™):

8.1.1 raire 1o perform Ihe Services salisfociodly or on schedule;

8.1.2 lobre 1o submil ony report required hereunder; ond/or

8.1.3 lotuwra Jo perform any olher covenanl, lerm or condilion ol this Agreement.

8.2 Upon the occunence of ony Evenl or Detaull, he Stcle moy toke gny one, of more, of ob of ihe
following actlions:

8.2.1 give ihe Conirocior o wrillen naolice specilying the Event of Deloull ond requirng il to ba remadied
wilhin, in Ihe obsence ol o greoier or lesser specification of lime, thinty (30} doys from the dote of Ihe nolice:
ond it Ine Even! of Dalouil is no! limely remedied. terminole ihis. Agreamaent. eflective two (2) doys ofter
giving the Conlracior nolice of lerminalion:

8.2.2 give lhe Conlroctor o wrillen nolice specilving the Evenl of Deloult and suspending o2 poyments 10
be mode under ihis Agraement ond ordering 1hot the porion of Ihe conlroct price which woud olharwite
occrue 1o the Conlroclor duding the period from the dole of such nolice until such lime os Ihe Slote
deaiermines hol the Controclor hos cured the Event of Defoull shotl never be poid to the Contracior:

8.2.3 se! ofl ogalnsl ony other obligalions the Slale moy owe 1o Ihe Conlracior ony domages Ihe Stale
sufters by reoson of any Event of Deloul!: ond/or

8.2.4 treal the Agreement os breoched ond pursue ony of its remedies ol kaw or in equily, of both,

9. OATAIACC!SSICONFIDENIIAUTT/ PRESERVATION.

9.1 Asused in (his Agreemend, the word “dolo™ sholl mean ofl information ond things developed o
oblgined during Ihe perfomonce of. or ocquired or developed by reason of, Ihis Agreement, including, but
nol limited 1o, ol studies. reporls, fites. farmuloe. surveys. maps, Charls, sound recordings, video recorckngs,
piclonal reproductions. drowings. anclyses. grophic represenlotions. compuler progroms, compuler
prinlouts, notes, letlers, memoronda, papers. and documents, ol whelher finished o unifinished.

9.2 All dalo and ony property which hos been received from the Slate of purchosed wilh lunds provided lor
that purpose under Ihis Agreement, sholl be the propeny of the Stale, and shob be relumned o ihe Siate
upon demond o upon lerminalion of Ihis Agreement jor.ony reoson.

9.3 Confidenticiily of dolo snol be govemned by N.H. RSA chopler 91-A or olher ensling low, Disclonse ol
dolo tequires oot wiitlen approve! ol the Slote.

10, TERMINATION. In the event of on early lerminotion of Ins Agreemenl lor 0ny rédson olher than the
comptlelion ol ihe Services. Ihe Contiocior shall debiver 10 Ihe Conlrocling Olficet. not 1oler thon filleen {15)
doys atter the dote ol terminalion, o repor |“Termination Repor!”) describing in detoil ‘ol Services
perlormed, and the controc) price eamed. 1o ond including Lhe dole of lerminalion. The tormn, subject
moller. contant. ond number of copias of the Termingtion Report shall be identicd! to Ihose ol Gny Fino!
Repor) described in ihe olloched EXHIBIT A,

Page J ol 4%
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State of New Hampshire‘Dcpartmcm of Administrative Scrvices
Bureau of Purchasc and Property
Statewide Contract for Merchant Card Proccssing Services

11. CONTRACTOR'S RELATION 10O THE STATE. In ihe peviormance of this Agreement Ihe Conlraclorisin of |
respect on independen! controctior, and is neither an agent nor on employes of the State. Neither Ihe

Controctor nor any of its officers. employees. ogen!s or members sholl hove outhority 1o bind the Slale o
receive Gny benefils, worken' compensalion or olher emoksments provided by the Stole 1o ils employees.

12. ASSIGNMENT/DELEG ATION/SUBCONTRACTS. The Conlraciar shofl nol assign, of olhef_@iso tronifer ony
inlerest in 1his Agreement wilthout The prior wiilten nolice and consent ol the Slole. None of the Services
shal be subconirocted by the Contractor wilthout the pricr wrillen nolice and consenl of the Stote.

13. INDEMNMIFICATION. The Contracior shall defend, undcn;nlfy ond hold harmiess Ihe State, Iis olficers and
smployeot, lrom and agains) any ond ofl Josses tulfered by the Siate. its olficers ond employees, ond ony
ond oll cloims-fiabifies o pencities cwerted ogainst ihe Slate, its dificer and employees, by of on behait of
ony penon, on occownt of, based of resuling from, orising out of [or which may be claimed o orse out ol)
the ocls or omissions of the Conliaclor. Notwilhsionding the loregoing. nothing herein conlainad shall be
deemed lo corulilule a waiver of the sovereign immunily of the Stole, whichimmunity is hereby reserved 10
‘the Siate. This covenanl in porogroph 13 thol survive [he lerminotion of Ihis Agreemen,
14. INSURANCE. i
14.1 The Conlractor shall, ot ils soie expeme oblain ond maintain in lorce. ond shoﬂ requie ony
subconiractor or gssignee 10 oblain ond mointain in force. ihe following insuronce:
14.1.1 comprehensive general fobilly insurance ogoinsi of cloims of bodily injury. deoth o property
domage, in amounls of nol tess than $1,000,000 per occurrence ond $2,000.000 aggregale; and

" 14,1,2 speciol couse of koss coveroge form covering ol property subjact o subporogroph 9.2 herein, n on
amaounl nol less thon 80% ¢f the whole replocemeani vatue of the propery.,
14.2 The policies described in subporagraph 14.} herein sholl be on polcy lorms and endoueﬂ'lenll
opproved lor use in the Slote of New Hampshire by Ihe N.H. Qeportiment of insuirance. and issued by insurers
§censed in the Slate of New Hompshive. :
14.3 The Conlracior shall furnish lo Ihe Contracling Olficer Identified in block 19, orl'us ot her successor. o )
certificole(s} of insuronce for off inswrance réquired under this Agreement. Contracior sholl alo funish o
the Contracting Officer idenlified in block 1.9, or his or her successor, ceriificoles) of insirance ¢ ol
renewal(s} of insurance required under thiy Agreement no loter thon Ihirty [30) days prier 1o Ihe expiration
dole olecch of the insuronce policies. The cedilicole]s) of insronce and any renewak thereo! shatl be
otloched ond are incorporoled hergin by relerence. Eoch cerificale(s) of insurance shall conlain o clouse
requirng The inswier o provide the Conltrocling Officer idenlilied in biock 1.9, or his or her succeuor no lass-
than thiny {30) days pror wiillen nolice of concelo%ion or rnodru:ohor\ of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this ogreement, the Conlractor ogrees, cerlifies ond woxronis Ihat the Conltroclor is in
complionce with or exernpl [rom, the requirements of N H. RSA chapler 281-A [“Workers” Compensalion™).
15.2 To Ihe exienl Ihe Conliacior is subjec lo Ihe requirements of NLH. RSA chopler 281-A, Controctor shall
maintgin, ond require any subconlioctor or ossignee (o secure and mainiain, poyment of Workers'
Compensalion in conneclion with aclivilies which the person proposes 10 undertoke pursueni 10 Ihis
agreemenl. Conlrocior shall turnish Ihe Conlrocling Officer igenlified in block 1.9, of his or her successor,
prool of Workers' Compensalion in the monner described in N H. RSA chopler 281-A ond ony opplicable
rengwalls) thereol, which shall be ollached and ore incorporoled herein by relerence. The Slate shatl nol
be responsible tor poymenl of ony Workers' Compensolion premiums or lor ony olher cigim.of benehl lor
Conirgcior, of ony subeonliacior or employee of Conlrocior, which might orise under opplicable Stole ol
New Hompshire Woikers' Compemnolion Iows in connechion wilh the pertormonce of 1he Services under Ihis
Agresment.

¥6. WAIVER OF BREACH. No foilure by the Slole 1o enforce ony provisions hereof olier ony Event of Delouit
shofl be deemed o woiver of ils fighly wilh regord 1o thal Eveni of Deloult, or ony subsequen Evenl of
Oealouil. No express laikre 10 anlorce ony Event of Daloyil sholl be deemaed o waivar of Ihe dghi of ihe
Slote 1o enforce each ond o ol the provisions here ol upon any furlhes or oiher Eveni of Defoull on the poil
ol Ihe Conlroctor.

Page ¢ of 4%

Contractor initials: ”77\

Dare:_ &:- %~



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

17. NOTICE. Any notice by © pom; herelo lo the other parly sholl be deemed o hove been duly deivered
o given ol 1he fime of mailing by cerlified mail, posioge prepaid. in a Uniled Slates Posl Olfice oddrassed
1o Ine parties ol the odgresses givan in biocks 1.2 ond 1.4, herein. .

18. AMENDMENT. This Agreement may be omended. waived of dischasged only by an insltumen in wiiting
signad by the parlias herato ond only oller ocpproval of such omendment, waiver or discharge by the
Governor ond Execulive Council of the Siole of New Hompshire unless no such approval is requited under
ihe circumslonces pursuont 10 Slate low, nie or poficy. :

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreemen! sholl be consirued in accordance with the
Jows of 1he State of New Hompshire, end is binding upon and inwres io the benelil of The parlies and thex
respeclive successors ond assigns. The wording used in INs Agreemenl Is the wording chasen by the pariies
10 express their mytual intent, ond no rule of consinuction shall be opplied ogainst o in lovor of any porty.

20. THIRD PARTIES. The ponies herelo do not intend 10 benefit any third porties and ihis Agreement shofl nol
be construed 1o conter ony such banefit. ;

21. HEADINGS. The heodings Ihroughoul the Agreement are lor relerence purposes only, and the words
~ conlgined iherein shollin no way be held 1o exploin, modily, ompéty or cid in the inlerprelation,
consiruclion of meaning of tha provisions of this Agreement.

232, SPECIAL PROVISIONS. Addilionol provisions sal forlh in Ihe ofloched EXHIBIT C are incorporaled herein
by relerence.

-23. SEVERABILITY. In tha event any of Ihe provisions of this Agreemeni ore held by o coun ol compelen!
jurischiclion o be conlrory 1o any slole o federal low, he remaining piovisions of Ihis Agreement will remain
.in ha lorce ond eftect. ’ ’

24, ENTIRE AGREEMENT. This Agreemenl, which moy be execuled in o number af counlerparts, each of
which shotl be deemed an origing!. conslitules 1he eatire Agreement ond undersionding belween the
porfies, and supersedes of prior Agreements ond undarstondings reloting herelo. |
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State of New Hampshire Department of Administrative Scrvices
Bureau of Purchase and Property
_ Statewidc Comract for Merchant Card Processing Services

EXHIBIT A

STATEMENT OF WORK
S \ F

1. CONTRACT

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

Form P-37 General Provisions
ExhibitA - Statement of Work & Definitions -
Exhibit A.1 Services

Exhibit 8 Compensation

Exbibit.C Spccml Provisions 1o Form P- 37
Exhibit C-1 Additional Provisions

1.2 Order of Precedence ' -~

In the event of conflict or ambiguity among any of the Contract Documents, the
following Order of Precedence shall govern: Exhibit C-1, the Poymentech agreement
shall 1ake precedence over any conflicting term and shall take precedence over any
matter related 1o the Settlement Account, any matter related to Payment Brond Rules,
" and compliance therewith, any matter related to the. right of Contracior to establish n

Reserve account and the rights of Contractor 1o terminate.

0. Form P-37, General Provisions, as modified in Exhibit C, and Exhibit C-1;

b. Exhibits A through B

1.3 Non-Exclusive Controct ' -
This is o Non-Exclusive Contract; provided, howgver, it is agreed that the Staic ogrees -
that the Traasactions - generated by, through or related 1o the State’s Liquor
Commission shall be processed exclusively by Contraclor. The Stale, st its sole
discretion, may othcrwise retain other contractors or other sourccs o provldc
Secrvices or Deliverables procured uader this Coniract.

2. CONTRACT TERM/COMMENCEMENT OF WORK

The Iniliall Term of 1his Contract shall commence upon. approval of Govemor and Executive
Council (the “Effective Datc™), and cxicnd through May 17, 2019,

The Contractor shall commence foll performance of the Services an the Efféctive Date at
12:0) a.m. Contraclor is responsible for timely performance of the Controclor's
obligations under this Contraci. '

). SERVICES
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State of New Hampshire Department of Administrative Services
Bureau of Purchase and Property :
Statewide Contract for Mcrchant Cord Processing Services

The Cantractor shall furnish the Siate with the Services required under this Contract, and ;:s
more fully set forth in Exhibit A-1, Services.

4. COMPENSATION

The Contract price for Contractor's processing fees, method of payment, and terms of paymen
are set forth in Exhibil B:Compensarion, .

5. CONTRACTMANAGEMENT

5.1 Contractor Point Of Cantact

5.1.1The Contractor shall assign a Coniractor Point of Contact who shall serve as the
represcntative of the Contractor for administrative and contract managemenl matters.

$.1.2 The-Contractor Point of Contact shall function as this Contrector’s representative for
sdministrative and management matters. The Contractor Point of Conact shall be availeble
to promptly respond to inquiries from the State during Normal Business Hours. The
Contractor Point of Contact shail work diligently and use histher commercially reasonable
cfforts on the Project. The Contractor Point of Contact shall be qualified. to perform the
obligations required of the position under this Contract. Contractor will provide written
notice to. State upon replacement of the Cuntractor Point of Contact. Such Contractor
Point of Contact shall be of comparable skills. ’

Account Team Access .Contractor shall provide telephone, facsimile, and Intemet c-mail
access to each individual on the Contractor account team, General tol) free numbers shall be
provided for telephone and facsimile scrvices on a statewide basis. Contractor shal] make a
good faith éfTon to resolve all inquirics from the Stae within twenry-four (24) hours or the
next busincss day.

5.2.1 The Conlrpc!ér Point of Contoct is:

Kate Frowley.

Corporate Relationship Manager
4 Nonhéaster Blvd

Salem, NH 03079

-(601) 896-3693 ' : 7
Kate {rawley@chasepaymentech.com

5.3 State Contract Manager
The State thall assign 5 comract nanager who shall function as the State’s
representative with regard 10 Conteact adminisiration. The Staic Corract Manager
is:

Lisa Pobard, Dircctor. Procurement and Suppon Services
New Hampshire Department of Administrative Services
25 Capitol Swreet, Room 101

Concord, NIt 01301

ONice 603.271.7272)

Leiga.pollardf@nh pov
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5.4 Dispute Resolution

Prior 10 the filing of any formal proceedings with respect 1o 2 dispute (other than an action seeking
injunctive relief with respect to intellectual property rights or Confidential Infonmation or any issue

" relating to Paymeni Brand Rule or Security Staidard compliance), the party believing isell
aggrievcd (the “Invoking Party™) shall call far progressive management involvement: in the dispute
negotiation by written nolice fo the other party. Such notice shall be without prc;udrce 10 the
invoking party’s right 1o any other remedy pcrmmed by this contract.

The lollowing table sets forth the responsible panies for ench level of the dispule resolution and the
corrcsponding lime allotment for resolution at each level. : :

" A 38 C 't'ﬂ'lll stiveiTidesy
hinghridh Conll%clora” St : s APk _-.h -}.fAlloﬂ'esﬁ‘i"' 5
Primary - Lisa Pollard (603 271, 7272) § business days
First it Michael Connor (603.271.6899) 10 Business days
Second Vieki Quiram'(603.271.3201) 15 Business days

The allotted time for the ﬂrsl levet. negouauons shall being on the date the invoking party's notice is
received by the other parry. ™

DEFINITIONS ' 5 .
Capitalized terms used in this Conteact shall havc the meanings given bclo\u

“ACH/EFT" . Automated Cleanng House/electronic funds transfer, ofen used
intcrchangeably, an ACH payment is a form of electronic funds
payment thot is sent from one bank 10 onother vin the ACH
network which s federally regulated and operates pursuant (o

the rufes and stands set by National Automated Clcanng Housc
Association (NAC HA)

“Agency” A State of New Hampshire ngchy, division, ol’ﬁce depantment,
bureau, comenission or other entity performing a govermmental or
proprictary function for the State of New Hampshise which has been
reviewed and approved by Contractor and which has agreed to be bound
by-1he terms and conditions of the Agreement

“Applicotion™ A statement of Merchant's financial condition, a description of the .
characieristics of Mercham’s business or organization, and related
information Merchant has previously or concurrently submitied to
Conlractor including credit, financial and other business relaied
information, 10 induce Contracier 1o enter imo this Agreement with
Merchant and 1hat has induced Contracior 1o process Mcrchant's
Transactions uader the tenns and conditions of 1his Agreement. .

“Card” Sce cither Credit Curd or Dc‘bil Card.

“Cardholder’ A person whose name is embossed on the Card (or Debit
Card, as applicable) and any suthorized user of such Card.

Poge 8 of 4% . “]
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“Chargeback”

A reversal of a Transaction Merchant previously presented 1o
Contractor pursuant 10 Payment Brand Rules.

“Confidential Information”

Information the panies shall keep confidenial  from

unauthorized disclosure.

“Contract”

Is a5 defined in this Aéreemenl

“Contract Documents”:

Documents that comprise this Conlract as identified in Exhibit A,
SOW, Seciion 1.1, g

“Contract Manager”

The persons identified by the State and Contractor in Exhibit A,
50w, ;

“Contracior”

Paymentech LLC

“Conveyed Transaction”

Any Transaction conveyed to'a Payment Brand for settiement
by such Payment Brand directly to Merchant.

“Customer™

The peison or entity to whom a Payment Instrument is issued or
who is otherwise authorized (o use a Payment Insirument.
“DAS" N.H. Depariment of Administrative Services

“Data Compeomise Event”

An occurrence that results, or could result, disectly or indirectly,
in the unauthorized access o or disclosure of Transaction Data
ond/or Payment Instrument Information.

“Effective Date"

The date on which this Contract 1akes effect upon Governor and
Exccutive Council approvel; the date the Agreement takes effect
purseant 1o Jiem 2 of Exhibil A,

“EMV™ Mcans Europny, MasierCard and Visa, chip-based payment card,
containing an embedded microprocessor that has information
needed to use the card for payment.

“Form P-37" The State of New Hampshire’s standard form-contract, Form P-

371, General Provisions.
“GAAP” '| Generally Accepted Accounting Principles
“Governor and" The New Hampshire Govemor and Executive Council.

Executive Councii”

“Initial Term" or “Term"”

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

|||Pu

Intemet Protocol

“IVR"

Interactive Voice Response System available via Touch-Tone
phone 2

“lssuing Bank". g

Mcans the financial institution or other member of a Payment Brand
that has a contractual relationship with the Customer for the
issuance of 8 Payment [nstrument.

Poge % of 4%
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“*Member'

Means JPMorgon Chese Bank, N.A. or other entity providiag
sponsorship to Paymentech es required by all spplicable Payment
Brands. Member is o principal party to this Agreement and
Mercham’s acceptance of Payment Drand products is extended by
the Member.

“Merchani *, "Merchanis™ of
“Merchant Agency (ies)”

The Stale of NH ggencies, Merchants, and as modified from time to
time by the agreement of the partics os provided in Exhibit C-1,
during the Term .

“Scttlement Account™

Senlement bank accounts has the meaning set forth in section
4.2 of Exhibit C-1. The tenm “Merchant Account” shail have the

“Merchant 1D An identificotion number assigned by the Contractor to on
Number” or individual Merchant.
“Merchant

“Non-Exclusive Contruct™

A contract that does not restrict the State from seeking
alternative contractors or sources for the products and services
provided under this Coniract. This Controct shall be deemed
Nonexclusive except to the extent provided for in this Contract.

“Normal Business Hours™

Normal Business Hours - 8:00 o.m. to 5:00 p.m. EST, Monday
through Friday excluding Suste of New Hampshire holidays.
State holidays are: New.Year's Day, Monin Luther King Day,
President's Day, Memarial Day, July 4", Labor Day, Veterans Day,
Thanksgiving Day, the day sfter Thanksgiving Day, and "Christmas
Day.

“Qrder of Precedence”

The order in which Contract-Documents govem in lhc event of any
conflict or ambiguity among them,

“Poymcnt Applicotion”

Mezns o third party application used by merchant that is mvolvcd in
the authorization or-setifement of Trnnsacuon Data.

*Payinent Brand”

Means any payment method prov:der whosc payment method is
accepted by Paymentech for processing, including, wilhout
Himitation, Visa Inc., MasterCard [ntcmational, Inc., Discover
Finadcial Services, LLC, and other credit and debit care providers,
debit network providers, gift card, ond other stored value and
loyaky program providers. Paymemt Brand olso includes the
Payment Card Industry Sccurity Standards Coundil and 1he
Electronic  Payment  Associnion {frequently referred 10 ns
“NACHA™).

*Payment 8rand Rules”

Mecans all hylaws, rules, programs, regulniions, specificarions, and
manuols, as they exist from time to time, of the Payment Brands.

“Payment Card Industry Dala
Sceurity Standards” or “PCI"

A set of security standards established by Paymemt Card Indusiry
Secunity Standards Council.

Poge 10 of 49
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“Payment Instrument™ or

“Payment Cord”

Means an account, or evidence of sn accounl, authorized and
established between & Customer and a Poyment Brand, or
rcpresentatives or members of a Payment Brand that Merchamt
accepts from Cuslomers as payment for a good or service. Payment
Instruments include, but are not limited 1o, credit and debit cards,
stored value cards, loyalty cards, electronic gift cords, authorized
sccount or aceess numbers, paper centificates, and credit accounts.
Use of the term Payment Instrumen or Payment Card throughout
this Agrecment includes any Payment Instrument with an embedded
microcomputer EMV chip.

“Payment Instrument
Information”

Means information related to 2 Customer or the Customer's
Payment Instrument, that is obisined by Merchant from the
Customer's Payment Instcumcent, or from the Customer. in
connection with his or her use of o Poyment Instrument (e.g., &
security code, a PIN number, credit limits, sceount balances, or the
customer’'s zip code when provided as pan of an address verification
system). Without limiting the foregoing, such information may
include a the Payment Instrument account number and expiration
date, the Customer's name or dote of birth, PIN data, security code
data (such as CVV2 and CVC2), and any data read, scanned,
imprinted, or otherwise obtained from the Payment Instrument,
whether printed 1hercon, or magnetically, electronically, or
otherwise stored thereon. For the avoidance of doubt, the data
clements thot constitule Payment Instrument Information shall be
treated according to their corresponding meanings as “cardholder
data” and “sensilive puthentication dota” as such terms are vsed in
the then current PCI DSS.

“Payment Method
Provider”

Visa, U.S.A., lnc., MasterCard Intemationat, Inc., Discover
Financial Services, LLC and other Credit Card and Debit Card -
providers, or any debit network providers, whose paymen! method
Contractor sccepts for processing.

“Paymentech”

Means Paymentech, LLC, 2 Delaware limited Jiability company,

or having its principal office at 14221 Dallos Porkway, Dallas, Texos
“Chase 75254,

Paymentech”

“pCI" Payment Card Indusiry

“PC1 Security Standards

Council®

The PCI Security Standards Counil is an opeh global forum for the
ongoing development, enhancement, storage, dissemination and
implementation of sccurity standards for account data proreciion,

The PCI Security Standards Council’s mission is 10 enhance poyment
account data securily by fostering broad adoption of the PCI Sceuriny
Standards. The orgonization was lounded by American Express,
Discover Financial Services, JCB International, MasterCard Worldwide,

Poge 1 of 49
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“POS" or “Pointof Point of -sale scevice for Credit andfor Debit cards ond E-
Sale™ checks. :
“Refund” Mcans any refund or credit issued for any reason, including, without

limitation, for a retym of merchandise or cancellation of services,
and any edjusiment of a Transaclion.

“Refund Policy” Means a wrinen policy with regard to Refunds.
“Retricval ﬁequcsl" Means a requiest for information by a Cusiomer or Payment Brand
relating to a ectaim or complaint concemning & Transaction.
“Soles Dawa” Electronic record of o sale representing payment by use of o
.| Card or a refund/credit 10 a Cardholder.
“Security Standards” Means all rules, regulations, standards, or guidelines adopted

o required by the Payment Brands or the Payment Cerd Industry
Security-Standards Council relating to privacy, data security, .
and the safcguarding, disclosure, and handling of Payment Instrument
Information, including, without limitation, the Payment Card

“Dindustry Data Security Standards (“PCt DSS™), Visa's

Cardholder information Security Program (“"CISPY),

Discover's Information Security & Compliance Program

(“DISC™), Americon Express's Data Security Operating Policy, -
MasterCard’s Site Data Protection Program ('SDP™), Visa's

Payment Applicotion Best Practices (“PABP™), the Payment Cord
Industry's Payment Applization Data Security Standard (“PA DSS™),
MasterCard's POS Terminal Security progrom, and the Payment Cord
Industry PIN Transmission Security progrom "PCI PTS"), in each casc o
they may be amended from time to time. '

“Services” ' The services and products Contractor shall fumish the Statc

under this Contract.
“Service Provider” Means any party thar-processes, stores, reccives, transmits, or has

occess 10 Payment Insirument Informalion on Mcrchant’s behalf,

including, without limitation, its agents, business partners, contraciors

and subcontractors. :

“Sernled Transaction” Means a Tronsaction coaducled beiween s Customer and Merchant
wtilizing o Poyment Instrument in which consideration is exchanged

. berween the Custemer and Merchant for the purchase of 2 good or
scrvice or the Refund of such purchasc and the value (or such
Transaction is setled by ihe Payment Brand through Paymentech to

the Merchant,
“Statement of Work™ or Exhibis A, Sreremens of Work.
usown .
“S1are” or “Siaic of DAS and/or Merchamis, as applicable. -
New Hampshire® i .
“Staie Fiscal Yeor® The New Hampshire Siate Fiscal Year which begins on July 1” and cnds
or "SFY"' on June 30" of ihe followiny calendar vear
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“Stored Value Card Means a Transaction n which a-Customer adds of redecms valuc 10
Tronsaction” or from a stored value card, gift card, or loyalty Payment Instrumeni
) issued by or on behaif of Merchant. '

“Tokenization” The process of bresking a siream of text up into words, phrases,
symbols or other meaningful elements called 10kens.

“Transaction™ Means-a transaction conducted benween a Customer and Mcrchont
utilizing a Poyment Insirument in which consideration is exchanged
between the Custorner and Merchant.

“Transaction Dato” Mcans the wnitten or elecironic record of 3 Transaction, including,
without limitation, an authorization code or settlement record,
which is submitted 10 Paymentech )

“Transaction Receipt” Means an electronic or paper recoed of o Transaction generated,
upon completion of a sale or Refund, a copy of which is présented
to the Customer.

Treasurer State of N.H. Treasyrer
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EXHIBIT A-f SERVICES

). GENERALPROCESSING REQUIREMENTS

CREDIT CARDS, DEBIT CARDS AND STORED VALUE CARDS

Contractor shall provide credil card processing services, (authorization, sertlement and
reporting) for Visa, Master Card, American Express and Discover. Contrnctor shall provide
processing services and solutions for Detit Cards and Credit Cards.

Discover and American Express

Contractor shall convey Transactions in accordance with section 4.3 of Exhibit C-§ for any
Agency that-becomes s party to this Agreement and which processes Discover or American
Express transaction directly through Discover or American Express. The Contractor shall
support Discover Full Service where the Contractor fully handles the processmg of
Discover transaction similar to'Visa and -MasterCard transaction.

-Security . '

S

Controctor shall comply with all Paymeni Card, Indusiry Standards, (PCI). Contractor shall
remain in compliance with PCl DSS during the initial term of this Contract and any
subsequent renewal period.

Seltlemel:li

Only after Contractor has performed its required reviews (o add agencies or locations and
approprinte documentation has been completed 10 bind such entities under the Agreement,
the State Treosurer sholl assign eny and oll bank accounts for Stale Agency settlements
and merchant sciivity. 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 Depanmcnl of tnformetion Technology.

Contractor shall post funds reccived on behall of distiner merchanes (c. g individual Siate |
Agencies) 10 the Stale's bank accounts designated by ihe Treasurer. Any bank sccount
changes will be made by the State, or pursvant 1o the State’s direction.

Seitlement Transmission

Once conversion 10 the Chase platform is compleie, seitlement daia shall go aver the same
conncction as authgrization data,

Credit Card Deposit

The Contracior sholl provide provisional seitlement o State accounts gencrally within
I‘r'my eight {(48) hours upon receipl of scutlement Tunds by Contractor; provided, however, it
15 expressly agreed and understood that sctilement sh'\tl be SUchcl to the terms and
conditions sct forth in section 4 of Exhibil C-1.

-
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Reconciliation of Receipts

All receipts into State accounts shall be reconciled by the Agency through daily Contractor
reponts and a unique identification number for that Agency. -~ , .

Representation

The Staie shall be assigned a dedicated 'Conlmcwr Account Representative that can be
contacled by phonc and email. Conlrnctor s afier houirs rcpresentauves can be reached by a
toll free number.

The Controctor Account Representative shell correspond with the State’s Merchant Card
Services-office for all Agency reqmrements including, but, not limited 1o, senting up new
merchant accounts, access to reporting tools or Vinual Terminals, and any other
modifications to o Mercham Agency’s processing.

Reconciliation of Receipts.
3

All rceeipts into Mcrchant Account(s) shall be capable of reconcilistion by Merchant
Agencies through daily repori(s)-and their respective Merchant ID Numbers.

Cooperation

The Contractor sholl [ully cooperate with the Merchant .in the implementation of any new
Services which the parties have mutuslly agreed to include under this Agreement mcludmg
sny new services that may be mutually agreed upon in the future,

1. REPORTING REQUIREMENTS

System Requirements

« The Contracior shail provide a single imemel based/on-line sysiem for repon
gencration.

o The system shall provide the ability for each Agency 1o view only the financial data
for their Chain Merchant ID and ollow access to view the individual data for a
specific location under their Chain Merchant ID.

¢ The reponting system shall allow Treasury and DAS Mcrchanl Card Services lo vicw
financial daia a1 o siatewide level.

e The Contractor shall provide sales. payment and accounting detail as mutually
agreed for each Imernct application

Reparting to Agencies, DAS Merchant Card Services and the Treasn;ry Department
Ala minimum, the Cantractar shall provide the following:

« Daily and monthly repons of all |rnnsactions\ rcgardl'css of votumc;
e Online web access shall include, bul is no limited 1o, current plus 13 momhs of
summary and 6 months of historical dai detailing:”
o Transactiontype -
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" Dollar amount of transaction with any associated identified
Dale and time of transoction
Daie of seitlemeni
Daily subtotal by transaction type for each Agency.
Authorization number for Lransaction -« <
The full customer credit cord number (The credit card number should be
masked unless an Agency requests access o view the full card nomber ond
" has a volid business reason to do s0)
If additional historical data is needed a request can be submiited 10 the Conlrnclor
s  Repons similiar to, but not limited to, the following:
I. Checking Account Report !
o Ability To Search by:
- Datc Range (From nnd To)
o Resuvits Returned: .
' - Summary List of Baiches by Date and by Merchan 1D
s  Drilldown:
- Merchan: ID Summary Batch to the Trnnsacuon Detail .
1. Authorization Code Report }
o Ability To Search by:
> Authorizotion Code
= Duote Renge
(Within ALL MIDV3)

s Results Returned.
- Transaciion Detsil based upon thc authorization code
). Charge Back Repont
o Ability to Scorch by: -
- Datc Range, and/or
=» Merchant ID#
»  Results Returned:
- Transaction Detoil related to the Chargeback
4. Funding Report lists bank account info by Checking Account
o Abiliry 10 Search by _
- Date Range . ‘ .
e Results Returned
- Summary of Fees hy Merchant ID
s Drilldown .
=2 Detail of Fces by Merchant ID "
S. Summory of Historical Bank Fees
*  Ability 10 Search by

000000

= Merchant (D
s Resulis Returned
1 3 Fees for the Merchant (D by Month/Year
6. Summary of Batches for a Meechant 1D Repont

s Ability 1o Secrch by ’
' 2 " Date Range

o Rexults Returacd

2 Summary of Batches for ALL Mercham [Ds

Poge 14 0l 49 : _ : y
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s Drilldown
- Batch Teansaction Detail by Merchant 1D
s C usromnzed reports as specificd and ogreed 10 by the Merchant Agency and Contractor

Online Chargeback chorfing
s The Conimsctor shnll provide immediste onling access to outstanding retrieval requesls
. and chargebacks.
+ The Contractor shall allow and provide a fully electronic onlinc chargeback system

thot shall nccept electronic signatures and support i Ies o satisfy outstanding retrieval
requests ond chargebacks. .

Monothly Statement
“The Contractor shall provide each Merchant Agency a detailed online momhly statement of
sales and all chargesincurred. Each Merchant Agency shall have aceess to its momhly
stalemcnt

Data Export

The Contrector shall provide dals export capabilities to Microsoft Excel end CSV ﬁle.
format {Comma Delimited).

. FUNCTIONAL REQUIREMENTS AND CAPABILITIES

Access Methods

Communications

Controctor shall sccommodate dial-up, direct connection and Internci technologies as required by
each Merchant Agency.

The Siate requires 98% authorization sysiem availability or bener.

Dial-up shall nim on a toll free 1clephone number.

tomractor shall have the capability of providing direct conneciion methods which are IP based.

Interfaces

Contractor shall accommodaic siand-alone, intcgraied laterncs browser and APt based inyerfaccs.
Stand-alone: Contractor may obtain from contracior, 1o the cxicnl available, for the then curremt fec, -
the devices to be used, or allow the use of Merchant-gwned ur -leased devices, which shall provide

magnelic stripe readers, chip card. PIN pads, and baich rotals for the end of busincss.

Gateway: Coniraclor shall provide a gawcway lool that has multiple processing. methods s
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follows:

* Internet browser/ Virtual Terminal: Merchant can submit Transactions and make
correclions and adjusiments as requircd vio the Intemet through a Virtual Terminal. - The
Vinual Terminal shall have the capability 10 grocess payments that Bre swiped on a USB
swipe device connected to the compulcr howevcr it shall not be required.”

+ Joternet API: To allow on Agency’s Intemel applications ‘to interface ‘with the Contraclars
Elgctronic Payment System, (EPS).

»  Hosted Pny'menl Page: Contractor shall provide a method thal allows a Merchnnl

Agency to connect their website to a hosted payment poge (“Pay Here™) ﬂuu goes to the
Contractor's gateway to process the actual transaction. This method sholl have _the abiliry
to accept credit cards, debit cards and echecks. The Hosted Poyment Page shall allow the
Statc to include Siate Agency elemenis such os, bul shail not be restricted to, State
Sea) and Agency verbioge, to advise Cargholders thot they have reached an approved
State site. In the event that the State is utilizing the Contractor's. Hosted Payment Page,
the Comractor assumes all responsibility for o secure payment page hosted by a fully PCI
compliant infrastructure,

Processing Mcthods

Contractor shalt provide for both Authorization Only and Capturc methods of processing.
* Authorization Only: Merchant shall acquire authorizations -from the Controctor
and the Merchant shall submit iransactions for all its localions as a baich at :he
end of the day for senlemem purposes. .
» Capture: Merchant shall ocquire authorization and the Comraclar shall capture
all transaction information and submit transactions as mstruclcd by the Merchant
for-setilemcent purposes. '

" Other Services

+  Mobile solutions )

I. Upon the State’s request when such services arc requesied to be implemented, the
Contractor will provide the Stote fees for a mobile solution that can be used to take
payments ol vorius events using a mobile, Wireless terminal or other device. The
Wireless device may have oecess 10 o sccur¢ WiFi Netwark following all PCI
Requirements. The Siate may request such services and rthe partics agree 10
cooperaic and to implement, nccmdlng to 3 mytually sgreed upon schedule.

2. The Conlrnclor shall have 2 mobile ,application that can be used on a Sman
Phonc 1o 1ake payments a1 various events. The apphcauon shail be PCI Comipliam.
“Said services shall be available upon the request of the Statc, and the panics agree
to coopcrate and wmplement 2ccording to 2 mutually agreed upon schedule.
Contractor will provide the State with the fees for these scevices wriling upon
wrilien request by the Stalc
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Stored Value Card

Curremtly Contractor is a service provider of Givex USA Corporation (“Givex™} and is currently
coniractually permitied 1o convey stored value Transactions to Givex. As 8 service provider of Givex,
Contractor will convey such Transactions 1o Givex so long as it is contraciually permitted to convey
the Merchant's stored value Transactions ond it has not received notice from Givex that Givex will be
receiving stored value Transactions direcily from the Merchant. In the event that Givex ceases to
process Mcrchont’s stored value card information, Conteactor agrees that it shall pass Merchant's
stored value card mfumanon theough another Contractor-certified third party vendor.

MERCHANT ACCOQUNTS AND HIERARCHY

It is agreed and understood that the State shall work with Coniractor to satisfy Contracior's Know
Your Customer requirements and crédit risk requiremenis throughout the term of the Apgreement,
The Contractor sholl maintain the State's current multiple tier merchant hierarchy. At a minimum,
these tiers shall include:

cnmnmmham_m.jtalc of New Hampshm: All Chain Merchaat 1Ds fall under this
Cocporate Merchant [D.

Chain Merchant ID; A Siate Agency's main Merchant [D — All outlet or merchant locations
IDs for the Agency fall under this chain merchant ID. Generlly sn Agency shell have one of
these.

Merchant: Each outlet (Merchant location) ususlly has its own merchont’ number under the
Agéncy's chain merchant [D. Gencrally an Agency shall have onc or more of these merchont
Ds.

The Contractor may supplement this basic scheme in order to facilitalc reporting.

The merchant hierarchy shall be used for reporting and the generation of stalements and invoices.
Each Agency / chain Merchant shall receive a monthly statement detailing oll sales, processing
and interchange fees. ANl charges and fees for individual Chain / Agencies are to be deducted
from the designated account once monthly as cutlined herein,; provided, however, with respect (o
chargebacks or penaltics, the relevant provisions of Exhibit C-1 will govern and such amounts will
be passed through 10 the State as provided in the Select Agreemeni, Exhibit C-1,

The Contractor shall cstablish and maintain all merchant accounts including both merchant
identification numbers (MIDs) and termina) idemtificotion aumbers (TIDs).

The Contractor shall provide the Project Manager with MIDs and TiDs when the sccaunts are
cstablished. The State will ensure that all requests must come through the DAS Merchanl Card
Services. No Agency shall be allowed 1o dircatly submit a Merchant 1D request 1o create,
wrninatie or modify an cxisting Merchamt 1D, All Merchant 1D request arc-reviewed ond
approved by the Dcpartment of "Administrative Services, the Depanment of Information
Technology and the Treasury Departmeni prior to'being submitted to the Contractor. '

Separate Mcrchant Numbers

The Contractor imust allow separatc merchant nuinbers to be available for different agencics
or locations which bave agreed 10 be bound by the teems of this Coniract within the Agency

siruciurc,
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Staie of New Hampshire Department of Administrative Scrvices
Burcau of Purchage-and Property
Statewide Contract for Mcrchant Card Processing Services

5. CUSTOMERSUPPORT SERVICES -
The Contracior shall provide complete customer suppon services inclusive of the following:

Account Management

The Coniracior shal! provide & single point of contact for the State or its representative. This -
point of contacy, shall meet on 8 mutually agreed schedule with sppropriste State agency
represeniatives o review and discuss past ond future performance issues. Conlrocior sgrees 1o
use all best commercinlly reasonable efTors to respond to material inquinies from the State with

in twenty-four (24) hours or the next business doy.
- Support lor Suspicious Activitie

The Contractor shall provide vaice authorization services that shall allow a Code 10 Agent to
-interact with o Merchant represeniative when suspect or suspicious nclivities have been
identified. The appropriste course of sction will be issued by the Code 10 Agent to the
* Merchani representative. Voice autharization charges shall not opply to a Code |0 request.
.

Setup and Training

The Centractor shall provide adequate training 10 Agency personnel when setting up 8 new
Merchant 1D. This troining shall inclide, but not be limited 10, overview of mercham PCI
requirements and importonl procedures for processing that minimize costs 1o the State.

Contractor shall provide cach Merchant lacation with 1raining manuals; voice authorizations
monusls; respanse codes and error codes; and AVS Response’Codes.

Ongoing training and monitoring

The Contractor shall provide trining as mutually agreed regarding monitoring of Merchant
Agencics relative to security, self-audits and processing. This ongoing training and moniloring
shall include, but is not limited to, information relative 10 indusiry best praciices, sceurity,
fraud and suggcstions for emprovement.

Semi-annual business review meeling .

The Comirsctor shall provide 2 semi-annual business review meeting to provide inforination
and guidance on the Merchant Agencies’ performances including, but not limited to,
processing, chargebacks, interchange rics, and suggestions oa how and where the Mcrchnm
Apencics could improve performance,

Semi-annugl business review meetings shall be gn-sire 21 o State locotion at no nddmonni cost
to the Sistc.

All Agency or Non- Agcncy tequesis Tor new services or modifications: 10 existing services shall
come through the Depanment of Adminisirative Services Merchant Card Services prior 10 any

Poge 20 ol 49 J}
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State of New Hampshire Department of Administrative Services
Burcau of Purchasc and Property
Statewide Contracl for Mcrchant Card Processing Services

changes. The Coniractor shalt comply with this request and work with DAS Merchanm Card

Services 10 implement new services or snodifications as requested by the State. Modifications to the
Agreement shall be as sct forth in section 15 of Exhibit C-1.

DAS Merchant Card Scrvices shall be the primary contact for all services. No Agency or Non-
Agency may ‘request scrvices or modification without the assistance of DAS Merchamt Card
Services. If any Statc Agency or Non-Agency contacts the Contractor for any changes to existing
services or request for new services they shall be directed back to the State's Merchant Card -
Services team. This applies 1o all of the following, -but is not limited to, new Merchant 1D
Requesis, access to any and all reporting systems, Yirtval Terminols, cquipment requests, new
services, modification to current services and termination of services.

TRANSFER OF SERVICES AFTERTERM

Provided the State is ‘not in default of the Agreement, the Contraclor will use reasonable effonts to-
assist in the coordinaiion of the transfer of services upon expirition of this contract to enable the
Stale to remain processing Transactions at the rates sct forth in this Agrecment. The Contractor
shall work with the Stste for a period not 1o exceed a six (6) months after the terminntion of the

Agreement ; provided, however, Coniractor shall not be required to perform any service other than its
normal business operations in provadmg Services during the transition period.

. SUPPLIES

Contractor shall provide 1o all Merchants: credit card slips, signage, and manual imprinters at
Contractor’s then current fees.

foge 2 oi 49

Cantractor Initials: k‘jzz !
oae_s-%-/4



e

State of Neyy Hampshire ﬁcpartmehl of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Mcrchant Card Processing Services

EXHIRIT B: COMPENSATION

‘The Sizte shall pay the Conlra:lor for the Proccssmg Fees and Services in accordance with the Rates set
forth betow in the Fee Schedules (“Schedule Al & Schedule A-2"). In'no event shall payments for
proucssmg services furnished.to the State under this Contract cxceed the Toial Price Limitation sct
forth in Section 1.8 of the Form P-37 which is fiftcen million dolinrs ($15,000,000). It is expressly
ackwnowledged and agreed that such Price Limitation shall not apply to: (i} Payment Brand pass through
fees such as interchange nssessments or other Payment Brand fees, (i) Payment Brand fees, fines and
penaltics including, without limitation, excessive chnrgebacks or PCl Compliance assessments, fines
ond penalties and other related costs, or (iii} costs or expenses associated with Payment Brand Rule
compliance, including without hmstal:on forcnsu: examinations that may be required as set forth is
section 12.2 of Exhibit C-1

Paymehl A,

" Transaction charges, ¢equipment purchases-(if appllcnble), and other charges rclnlcd to the Services will be

reporicd separstely for each State Agency which is subject to the agreement. The State will make payment

- 10 the Contractor by authorizing a direct debil from o designated Stale account. The Contractor shall

provide o detailed online statement for all monthly charges.

PAYMENT AND NOTIFICATION
» Notification — In sccordance with section 9 of Exhidit C-1, The Contracior shall notify the
State in writing of any fees, assessments, ducs; or-other charges,. including, but not limited (o, -
increases ond decreases, in Contractor's processing fees prior to them taking effect against the
State. With respect to Contractor's processing fees only, the State shall not be lisble for any fees,
fines, assessment or other charges that Cantractor has not communicated to the State, in writing,
and ihat have not been agreed to by the Siste prior 1o lhem taking effect ageinst the Siate.

) e Contractor shall make rcasonable rompit 1ify the State | fine r
asscssmenis |hat hpve been levj the alf of th '

¢ "Payment - Thc State shalt pay Contracior by a durccl dcbit from a dcsugnatcd Merchant Account
. as provided in Exhibit C-1.

OVERPAYMENTS TO THE CONTRACTOR

: P
To the extent an overpayment has been mutually agreed to, the Contractor shall prompily
relumn o the Siate the full amount of any overpaymeni or erroneous payment upon notice’ from
|hc Suaic, -
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Statc of New Hampshire Department of Administrative Services
Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

cHase O Schedule A-1to Merchant Agreement

Merchant: State of New Hampshire
JPMorgan ! : 4

HAFSMACPEDAICH I 22050 AS A

Assumplions
LT
| Paymen! Tronsaction Saes Volume
| Averaga Transaction Amount $71.M Authortzation I Caphure % 105.0%
PIN Debil / EBT Transactons 2,704 956 2% of Ssea Treenactions 0.0300%
Conworyod Trarsactions 414,030 ‘| Biling Froquency Morthly
Safctech Encrypied ltems N/A
Targed Qualiication tevet: | MasterCory: | Mokt B ]
Vian; vwic
[ Obawer. | Pt Retd - Cor .-, b

1. Fees applied on ¢very ransaclion

Paymient Brand Interchiige & any inciementat discount rate 9 rCard, Vin rw Dudesny Zasemd 20 ir2munarspy Hate,
Irstrunanae PO Assraatant oo 8 Hewert Fog for cuch gonaacton. Thest e 200 1o wil o passod evough it ot R '
l Paerort BanimoThang 1ats €0 be toased By vistrg 0 Ledmng & Resaumss secton 6 Chria P mereach’s setryn, 2nd 52050
555 Sed iy 2 & ]

‘payment Brand Hetwork Fees * . Credit, - Dghil
MasierCard Network Access &
Brand Usage Fee (NABU) | $0.0195 | 50.0195
ORI p Avthertzonn & pu Aot}
Ocih varwactiorn’ 0.110% Visa Processing Fec (AFF) ]
= Cradit raraadion 0.130% (TGN pot AuThTrLIET & pov A Shnd) $0.0195 | 30.015%6
Disoover 0.130% | Oscover D3la Usage Foo $0.0195 | 30.0195
MC T Traremission Fec pol TEmacion * | 300014 . | | viss Finyndal Trorsocion Fee | 00018 ]

T I RaCard S 3 lis varermizyon fee Based On D Aumber O byWs o G2is corianed 8 Varcmied . Dwame b t may vary bow
mumu»ﬁ,mmlbum»ummhmmmmnmm
Faracior-bisked fet :
I o e foregoing. e BV Rave agreed st Mlardhare shal 02y Chase Pasmartach 2 Jee in e fimed attrv for e3ch Wruacion
Abmitied urdier ths Susch fou shall by deerd © be 0 B Yromission fee imposed by MasteyCard an ech Faraacton kr o
mdﬂlmmmrmmmumduﬂuhm#hmdwmhh
pver MeneeCard cronges. e armount o caloulation of 0 Be trsremitsion e,
ThLr s i Tl Aunhonzation Fees, b, LU

‘himsactonFees:’ 5. f T T s

MasterCard pes tansaction N/A | MasterCard per suthorization

Visa perf lransaction Na || Visaper authorization

Discoves per Tansacion NJA Discover per athorization

JCH per transacbon : WA | [ICOperavnorzaton |

American Express por lansaction KA " | i Amesicon Express per authorizition

PIN Debit pe transaction - - 300250 1 | Veyager per authodization o

EBT per transaclion NA virighi Exprass per sutharization

Chech Veriteation - Scan per Dansacion N/A i Private Labe! per nehorization

Vayaoesr par iransaction S NiA_ | Dist Backup authorzation surchar

Wrigh! Express pes tansacion NIA [l Enayption Fees AT E: -

Hosled Pay Page pef bansaclion NA ] | Safeiech Encryplion per tgnsadtion ! MIA
| . } Saletech Tokenization per transacton N/A

¢ - g -
[ Customes Initials I % 'ZE | Prease inal 10 schnowiedde page 1 of e Scheade A pricing sheet |
N ‘ L]
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Staté of New Hampshire De;-mrlmcnt of Administrative Services -
Bureau of Purchasc and Property .
Statewide Contract for Merchant Card Processing Scrvices

a : B Honthty Fées s TV SvINS ALH : ;
Accoun! Setup Fee KA ) | Montiy Servike Fee MIA
Rush Fee - NIA Monhly Mnimum Fee 7 $25 00
Terrirul Feprogram Feo ‘WA Monily Helpdesk Fee | - MIA
PiN Debil Setup Foe WA Onfine Reportng Tool |- NIA

PIN Pod Encryption Fee _ NIA Sataiech Encryplon” NIA- -
Iniernat Product:  NatConnect .
Sotup foe WA ] [Monthyfee . | NA
Thirg Party Bekp lee WA Third Porty Monihey e - WA
u-mmmmuwuunmnmmnmmum-u numuumwa
whiri YOU S ErTtRs K0 FIFSICTIoMS SVELON Your aCoOUR,
Zohdmmmmhaﬁmhuﬂmddmbﬂﬂ-ﬁnl MADBtun AM ¥y
Mmummmm-.-ﬂch-whm For example, ¥ processing Raas total 31700 wey wonk charge an ackStons
A0 o et 0w KD minkmaum,
)-lwm‘mdﬂlM)mmuWhuﬁm&uyﬂnhhwth
mactsed () 2 ore-ime lre <f 310.00 per denica: and (D) an snoryption injecsion fea of 534,59 par Guvice per coouTenca. These assesaments
#% I sddtion to (e sbove Safewech Enarypdon Feefs).  Merchant cibtalrg point of saly dnios(s) boe 3 Rt party, addXional fees maey spoly.
wwmmmmhmdqmmGMMM(Qmmm-
T m;mmnmqvmu.mmhmqmw-mpmmdnnm
mwmsuunmmhmw 3 ]
4= mmmms~u-mmwnmmmmmmmmmw¢
m-mbuﬂwnw:nnm-umummabmmuﬁn-mtmdhm mnfuun
vary nordvy, '

3. Perincidence Fees

Per Incidence Foes: Croged eviay e your aceoun! ineurs one of the below Bing

Chameback Fee, ) B : W“-MGMMMM-M
Voics Authartzation Fee $0.65 - | Cubed when you call #i Voios Autherzaion phome mumie b suhortns » cedl aad
AVS Feo ~ Eloctronic NA - | Crnage ter snch siscuanic setmes vrlieation ecrordtation
Raich Satiemend Fea NA Cranped & aach betch of Farsaction(s) you sl for SeDoRent
ACH fee X N/A Charped ey sach ACH {raramizsion of heeh) sert b your st
ACH Reum Fee . . | $25.00 . | Chapid shen Chune Paymentnch b urable o detil Mees bom your acoount
: Pp -" 9 o Uh e - * £ 0 G U DE D g
- e orarge | stilerngndy s wel 1 2 vald omall aNTs O aoatsed by Merchart

Satement Foo (Emal / ROL) A WWM:M&;WG“M

. mmm'wn\ﬂs wm:nmd
Statement Fes (Mail) e O N oo gt ol T T
Stalement Fee (Reprinl) N/A Charged o each Jrchivint SLE SN you feguest in Aive privted
Supplics:  Billed Per Order ; NA Charpes & supply orders vary bsed on (e iwTe O%ered

-1 Oynamic Dehit Swcharge Fee N/A Charped &3 each PIM Dbt rarsaction ravied wkth the Oynaric Routing produa

A Iran et Chargerd when marcharm sdects PN Deta g pphed ¥ sach dendce raal
PIN Debit Injeclion Fee 30.00 Purchased rom Ohase Paymemach, S

| Siatement Type: | Rezouce Ontine | No Siatement / No Recop | SsomentFroquency: | WA |

T E : .
Customer Initials X !I lg | Prease intial 1o schnowieage page 2 of the Schedule A pricng theel !
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State of New Hampshire Department of Admi;lislralivc Scrvices
Bureau of Purchase and Property '
Statewide Contract for Merchant Card Processing Services

4. Paymem Brand Foes - q’-‘e: Incigence

7 o o Chmoes on MasterCard Orons Sabes vefure, s«mm
mmmmmFN 0.0040% urcler Paysaert Brara Oharpes saction on paga 4.

NC Digast _n_aummlcmnalﬁ'nan 0.010% - | Ourpa! on MaxterCard Cand Mot Present Gross Sates volusma.

R Ouarged by Disciner on 3 ssroission kr crd ranactions Pl e selied
D1 Notwork Authorization Fee $0.0025 Brough e Cixcoiee Nerecrt _
MC A Access Fee — avS Cad Present $0.010 wwwu-muumm“

MC Auth Access Feo - AVS Cand Not Prasars -] 30010 | 0 vataie s comdhuiier sadrery -
' mnw“nmuml’um

MC Auth Access Foe 30.005 | 5 pronited by brsterCard ¥ the card e i not svaRatde, -

Crarged by MacerCard when mmumvmm:
MC Card Vatidation Code 2 Fee $0.0025 {CVCR) in ar suhostzion ',
MC SecureCode Transaction Fen $0.030 mwmwmm-unmh-m

MC Account Status Fee (Intro-regional) | $0.025 :
—kmmm(mm 003 Oarpad by MosterCard of Vids wihen 2 marchand wses O, sarics 1D d) an

sy that & card rumber & wald
\| Visa Zero § Acomunt Vertfication Feo 30.25
MC Proceyaing Integrtly Feo 30055 | Owrped whan & cord b ot bl ns depocher] and e mthvintion s
Wisa Misuse of Autharization Feo | 30045 | mtrevenadin s bmey monno
Visa Zemo Floor Limit Fee - $0.10 wm-mamumm
: 0 Visa Debk £ Prepald ioreactions that do
Visa Transaction Integrily Fee $0.10 muwvmm:m:w:mm
MC Cross Border Assossment Foe - 0.60% )
Visa Inmationsl Servico Assemsmert Foo | U.50% | Ot by MoaorCard, Viss ard Obioover 1 Arukgn bark Listed cards.
Discover Intemationdd Service Fee 0.60% =
MC intemational Support Fee . 0.85%
Visa intomegional Acquiring Fee (T | oo ol ot et bt Lol i i
Oiacover knemation Processing Fee 0.50% . "
Pytrolsun merchants mtornsigd fuad [
Visa Patil Auth Non-Participation Fee | 5001 [ S0 BURmn BEEs u=io BSTe i
MC Globa! Wholesale Travel Transaction ,57" mnTwwhmcdhhgnuw
Program B2B Fee - g Corererelsl Dugines 1--Bunineas itarchorge aalegory.

! Customer Initials X ]th mmmmméamumumm
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Statewide Contract for Merchant Card Processing Services

.EQuipment Swap Feesynii W S ] SRR AR S

Type Doscription | o
Replacenmert Fee (pwap) | In wamanty - Terminats: Printess, 8 Pinpads | $50 00

Out of worranty - Teminals, Printers, 8 Pinparh: Reptacement (2wap) lees vary .
Reptocement Feo (7%38) | pasad on Maruathwes ng Model and wil 68 within tw spectied rongo 1o pe fght | 3100 500

trfection Fee (swap) Satetech Encryption injection $34.95
Restocking Fee Retum aquipmert! for ary reason other than repatr ) $150.00
Late Fee For o] equipment returned Lato. o not retumed £ $500.00
. 1) New Equipment Wartanfy (metrames .
5 years — Verfine VAS20, V20 PIN Pod. $000SE PTM Poct, tngenieo ICT50
{ yeor - A othey now equipment -

N wTENY COVETDQR EREAES ONY 1D Mew SQuiFIENt purthmes or keased om Cha Poymantech

Ameount paypbie wmon Teqrénetion oL Em T
nmpummummwmﬁ-m‘nunmwuumnmm
0us i1 vt in N evart you iyeninaly s Areavart. Whather you Wit cus s smnsrs, nd how mach you 'l oun, ol Do deterined In |,
sxrrdarce shh Section 10 o the Merchant Agresrmarnt. k - .

muuwu-mmumpjmmmdm-mnuwm Thrsa charges, caled Peymers
Orand Charpes”, Indudde, bt sy ot Smited I PESRALAGS N, ESASETES, e FINOTBSON We3, 200613 1094, and inlgmational and cran
hﬁhm._h-ﬂmuhmmm'hc.nmdhwwmm Prymirs Brand irtprcharge ruley
mhmﬁaﬁ-hﬂwh%l%nﬁnﬁh’m‘uﬂﬁ_ﬂvww.
Plaase rots e Chaoe Paymcreach moy, om tre 10, 0. eha rot 10 ey ko axvtain axizting, rye or Inmaand Paymerd Band Owpes,
= cact AC ) charge you, we 28 e v AQN 1 Brpin rging you &y eisting, aew or inceased Paymers Brss) Chapes of oy i 0 e
Arn, oo Aoticn 10 you. bmwmarp-nuhmm. i .

* MarterCad Exacasns B MasierCard Acding Lbwoe Fee snmunlly 1 aach Acauirer baned on the igt anmusl vohuma of Maxte Car-trarded
st (echuing Mdaesiro PIN aebd wohorm) of i LS. gomiched mrchanty. To by disobus U e 200 8 Chage Prymeriech MtminCars-
acregting muychants. » rile of O.000% uill be syyled 1B o) O your MasierCand gross S8/ YaTuRTion,

1

IF YOU SELECT YO USE NETCONNECT, PLEASE READ THE FdLLOWlNG CAREFULLY

_ Dhﬁ’mhaudﬁhilhhlﬁlmhfnlmouﬂmmmWcmuu-lmhwbh
aabilly i secisify of your traromizsionn 16 .5 wiile Gy e 10 gl 1 0 v e Ftomet. We Srongly r v) N3 o maairgin 3 it hork.
4 option 1B us for Yanominlon of Card ramuaniiong Ky uia 040G pariods wiver your Intemet Svcton b wnasallaite, Tarsacscns 3ot © us v
4 €yl bk 4 option Auring such Daricch = by bided e adchionyl amourt trwd s "Dlaf Backup Authostzation Gurcharge”, i

&

r

6. Aulhonzed Signature
| Authorized Reprcacniathe Signobure: Musl eppeir on Meschand Apctication section 11

P - #ae = e — rma - Jakw e i m RS e & wminmy

! Yiek! V. Ruirz am CQ'mis'fmm__ :
| Prmed Name | Tise . . i
E @ - L ZZM@'. ) 5. /0 /o é

Pleaze anoine you luve inidaied pages 1. 2 8nd )
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State of Ngw Hampshire Department of Administrative Services
_ Burcau of Purchase and Property
Statewide Contract for Merchant Card Processing Services

cHaseo Schedule A-2 to Merchant Agreement
Merchant: State of New Hampshire

1STF SSLECAICBTIF M 0051 V3 a0

JB ;\-lorgan

Assumptions

ransaction 1¢1aled ASSUTRp
Paymemn Transaction Sdes Volume
Average Tiansadion Amount ' $3,000.00 AMuthortzation  Capture % “105.0%
PlNDebMEBTTmam 0 Chagebocks ¢3 % of Scca Tramoctions 0.0300%
Corwveyod Trarsoctons 10,000 Bing Froquency Monthly
Satetech Encrypted ltems N/A

Fees applied on every lansachon
.wmem Brand inteschange & any incrementy! ¢isCoUNtIale % = tusarCad Vil and Dicov Jutes treovenmii Rre.

Inevchae kawr-r Fre and Netntrd Feg fer coch baveaeron. Thobe res 2vd fogs wit be pos vt o™ 2 a0,

Powraad Band interohree r2is t.nbn xm.mtvvc-w"c Learnng A Rezdurtss soqond Chuse Pramerioch's wv,'u.-nau’m
NN TR ITATAD”,, e < -
s sef by cach P

mmanmwwmm

PIN Debit - Incrementad Discount Rata . NIA
(Japanese (reda Bureau) WA

Voyager istournt Rats (i sotlfed) NIA

.Payment Brand Network Fees. | v

Payment Brand Assessments’
Credk yongacions < 11000

0.120%

MasterCard Netwark Access &
MasterCarg | ord 51 Debd yarmactions Srand Usage Fee (NABU) $0.0185 | $0.0185
' Cred wargactions > 11800 0.140% KRwpE por AT & i Ao
: Oetit rhrmactiors 0.410% Visa Foo (APF) '
Visa ——— ST30% anm $0.0195 .| 30.0155
Discover 0.130% Discaver Oata Usago Fee $00195 | $0.0195

s
| mmeMEm‘| $0.0014 | | Visa Finoncial Tepresetion Fee | 30.0018 ]
~ VoG] arvo s & O Yaremson ive bxed on e runDe’ of byses of dals & Tarwynd Me, Bacsus bie stoe may wavy rom

m»mnmmmummummnmmmm-mm

varaxtion-bused ee.
nmunmnmmwuwummrm.mhnmmmumm
- mbtrnited iz Agremmert, Mh“hﬂ“hhﬂﬁﬂ“hh“ﬂ%mmmmhﬂ

mdfﬁmﬂ&wrmwmhmdmhhmﬂhmdmmhn
mmwmmuuﬂﬂdh&mu .

on Fees i
mtc.aro per ransycton N/A
| Visa pirt transaction A
Discover per transacton MIA
[ICH per Uansacion WA 1 (JCB per suhorzation
American Express per tansacion N/A 1 [American Express per authorization
"PIN Oebi per Uansacton — 30,050 Vayager por sutharizaton ]
£BT pes ransaciion MiA, Wiight Express per Juthodzation
Chech Veriteyion - Sconperanexcton | . WA Privata Label per Jutharization
\voymerpestansacion . CNIA Cial Backup authorzation surchar
Wrighl Express per transaction _ N/A tEnciyplion Fees w3, o iohliarh
Hosled Pay Page per tansaclion $0.1500 Safetech En jon pes ransacion ;!

. Safelech Tokenization per transaction 50.0050___ g
e e e e B
i Customer tnitialy ! X 'd P\e:xwwnmm ' o e Sehodude A pﬂcho cheet :
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Statc of New Hampshire Department of Administrative Services

Bu'rcnu of Purchase and Property

Statewide Contracl for Mcrchant Card Processing Servicés

Accoun! Setup Fee NA

Monlhly Service Fee

N/A WVisa Fined Acquises Varles

Rush Fee ' NA Monthly Mirimum Fee * $25.00 Networs Fee *
Terminol Reprogram Fes NIA MonUwy Hetpdesk Foe | = NA 7
PIN Deblt Sehup Fen T ONIA .| Onéine Reporting Tool - NIA
PN Pod Encrypton Foe A | [ Satetech Encryption * NIA +

Intormet Pl'oduct Ovtital Gateway |
Sotup foo . - $50,00 Moriihty fee $20.00
Third Pasty Setup fee WA Third Pasty Monthly toe N/A

' 3A. Perincidence Fees: Cha

I-Mmh-ﬂhmhhﬂhhhm&mmhmum Mmﬂuﬂm-d
Mpnmmmmm
2- wadﬂnmanﬂﬂ-‘hhuﬂmdthﬁm‘| A, & 4) [s lass than T2S00. ¥ your .
mmmmmmmudmum hmlmmusnm-ﬂmnm

$4.00 1o maet Ove $X100 mirkrasm.

3= uwmmdmﬁammmumawwhmmuuu

mseased (.I-Mhusuumummmwmdmmnrmw

Trise -

-hmﬁuuumm&m&nﬂ ¥ Marchant chain poirt of sate device(s) Iom & NN pavty, ackd Tiond dees mey spply.
wmnmubmdqmwcmmmug = encrydon groduss o -
m;thmeanmm hnqmmnmlaammhm
m«mmumuwm
--vlurhnmhwrnh-mumwmuemwmmmmmw:d
mmmdfnmﬁmnﬂmHMMhmcumlhhdhm TNNnc-
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Exhibit C - Special Provisions

‘The following provisions are provided 10 amend the Gcncta! Provisions contained in the Form P-
T :

EXHIBIT C - SPECIAL PROVISIONS
STATE OF NEW HAMPSHIRE PAYMENTECH LLC MERCHANT CARD PROCESSING AGREEMENT .

The lollowing will replace Ihe cimresponding provisions in Ihe P-37. General Terms ond Conditions:
I. Replace 3. EFFECTIVE DATE/COMPLETION OF SERVICES with the lollowing:

3. EFFECTIVE DATEICOMPLETION OFf SERVICES
3.1 Nohwithstonding any provision ol this Agreemenl 1o the contiary. ond sub]ecr to the approval
of the Governor and Executive Council of ihe Stote of New Hampshire, it applicable, this
Agreement. ond all obligations of he parties hereunder, shall become elfeclive on May 18, 2016
or uvpon Ihe dale of approvol of the conlroc! by Governor cnd Execulive Council, whichever is
later.

~ ' )
3.2 i Ihe Conirocior commences the Services pridr 1o Ihe Ellective Dole, ofl Sérvices perdformed
by the Conlracior prior to the Effeclive Dote shal be performed of the sole risk of the Conlractor,
andin the event Inat this Agreemenl does no! become elfective. the Stole shall hove no liability
to Ihe Controctor, including withoul limilalion. any obfigation to poy Ihe Conlrocior for ony cosls
incurred or Services performed. Conlractor must complele all Services by the Complelion Dole
specified in block 1.7. The Stote expressly understands ond ogrees ihot notwithsianding any
opproval of Ihe Agreement, Contractor sholl nol commence processing any Transac lions until
bearding services are completed os lurther descnbed in Exhibil A.

2. Reploce Section 4, CONDIVONAL NATURE OF AGREEMENT wilh the [ollowing:

4, CONDITIONAL NATURE OF AGREEMENT. The conlinuonce ol poymenls hereunder, ore
conlingent upon Ihe ovoilobilily and continued appropriation of funds. and the State sholl have
Ihe righl to lerminate this Agreemen! immediately upon giving the Confroctor writlen noflice of
such termination. Notwithslonding the toregeing, the Stote sholl remaoin liable lor ony amounts o
fiabiblies mcured prior o such lerminotion, '

3. Reploce Section 5. CONTRACT PRICE/PRICE LIMITATION/PAYMENT with the lollowing:

5. CONTRACT PRICE/PRICE LIMITATION /PAYMENT

5.1 The Caonlroct Price. method o paymeni. ond lerms of poyment [or Conlractor's processing
_lees ore idenlilied ond more porticulorty described in Schedule A 10 Exhibit C-1 ond relered 1o in

Exhibil B which is incorporated herein by reference.

5.2 The paymeni by the Slole ol the Conlracl Price for Conlrocior's processing fees sholl be the
only ond the complete reimbursement 1o the Contiocior tor Contraclor’s processing lees.
incurred by the Conltracior in the perlormance hereol. ond sholl be The only ond Ihe complete
compensation lor Conlrocior's processing lees lo the Conlroclor for ihe Services,
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+. Replace Section 6. COMPUANCE 8Y CONTRACTOR WITHLAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTURITY wilh ihe fobowing: X

4. COMPUIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENY ’
OPPORTUNITY ' ‘ c

4.1 in conneclion wilh The perlormonce ol Ihe Services, the Conlroclior shall comply with all
stalutes. laws, reguictions, and orders of lederal, stole. counly or municipal outhorities which

" impose any obligolion or duly upon the Conlroctor, including. but not limiled to, civil rights and
aqual opportunily laws lo the extenl such lows ore applicoble lo Conlroctor 03 0 processor. This
may include the requirement 10 ulilize ouxiliory aids ond services lo ensure 1hol persons wilh
communication disabililies, including vision, hei;'uing ond speech. con communicole wilh,
receive information from, and convey informotion to the Conlracior. In oddition, the Contractor

shall comply with ail applicable copynght laws:

6.2 Duiing the team of this Agreemenl, the Controctor shall not discriminale ogainsi employees of
opplicanis for. employment because of race. Color, religion, creed, age. sex, handicap, sexval

" orientolion, of national origin ond will 1ake alfrmalive aclion lo preven! such diicrimination.

~ . ¢ : .

.31 this Agreement is funded in any port by monies of the Uniled Sloles, the $1ale shol ddvise
Conlracior ond the Contraclor sholl comply with all the provisions of Execulive Order NO. 11246
{"Equal Employment Opportunity”), os supplemented by the regulotions of the United States
Depariment of Labor {41 C.F.R. Port 60). and with any rules, regulalions and guidelines os the
Slale of New Hampshire or the Uniled Stoles issue to implement these regulolions. The )
Contraclot further ogrees lo provide Ihe Stale wath copies of Ihe relevont documentation
regarding !he processing ot ils Transoclions. ' s

5. Reploce Section 7. PERSONNEL with Ihe loliowing:
7. PERSONNEL L. : :

7.1 The Conlracior sholl ol its own expense prov:ide ol personriel necessory to perlform ihe

_ senvices. The Conlraclor agrees 1hot all of ifs pérsonnel engoged in Ihe Services shallbe -
quoiilied lo perlorm lhe Services. ond sholl be properly licensed and olherwise oulhorized to do
s0 under all applicoble laws. - : .

7.7 Unless otherwite authotized in wiiling. during ihe lerm of Inis Agreement. ond lor o period ol

© six (6) monihs ofter the Compielion Date in block 1.7, The Conlrocior sholl nol’ aclively solicil. ond
shalt nol permil any subconlrocior or olher person. firm or corporalion with whom il is engoged in
o combined ellorl 10 perlorm Ihe Services lo aclively solicil. ony person who is 0 Stole employee
or oflicial. who is molenally involved in the procurement. adminislzotion or perlormonce ol |his
Agreemenl. This provision shall survive fermination of the Agreemenl. )

7.3 The Conirocting Oilicer specified in block 1.9 ol his or her successor. sholl be the Slote’s
represeniolive. In Ihe evenl of any dispule concerning ihe.inlerprelation ol this Agreement. Ihe
Conirocling Oilicer's decision shall be finol for the State: piovided. however, the Slate decision
odds 1o finality shall in ony woy limit Conlractor’s rights or remedies Under this Agreement. Exhibil
C-1 or olherwise al low o1 in equily. ) g

4. Replace B. EVENT OF DEFAULT/REMEDIES with Ihe lotowing:

8. EVENT OF OEFAULT/REMEDIES. |
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8.1 Nolwithsignding the provisions ol seclion 10.2 of Exhibit C-t, any one or more of the [ollowing
octs or omissions of Ihe Conlraclor sholl conslilute on event of defoult by Conlracior hereunder
{“Event of Delouil™): - ;

8.1.1 {ailwre by Conlroclor lo provide EPS salisfociorly of on schedute;

8.1.2 falture by Contraclor 1o submil any malerial reporl required hereunder.

8.1.3 lodure by Conlraclor to perform ony olher covenant, term or condilion of Ihis Agreement:

8.2 Upon the occurrence of any Evenl of Delaull, ihe Slole moy loke any one, of more, or of), of

the following octions:

8.2.1 give the Conlroclor a wrillen nolice specifying Ihe Eventl of Delouﬂ ond requiring il 1o be
remedied within, thirty {30} doys from ihe dale ol the nolice, and if the Evenl of Defcull is not
limely semediad, lesminale Ihis Agreemenl, effective iwo (2) doys ofler giving the Conlraclor
nolice of femmination; . . . )

8.2.2 ihe rights ond remedies of Contracior for the. Slote’s evenis.ol deloult shall be governed by
section 10.2 of-Exhibit C-1.

7. Replace Section 9 DATA JACCESS / CONFIDENTIALITY / PRESERVATION wilh the
foltowing:

DATA / ACCESS / CONFIDENTIALITY / PRESERVATION

9.1 As used in this Agreemenl, Ihe word “daloe” shall mean aft infarmalion oblained during the

performance of, or ocquired by reason of, this Agreemeni, including, but not kmited to.-all

drawings. analyses. grophic representahions, computer printouls, noles, letlers, memoronda.
popers ond documenils, ofl whether finished or unfinished.

9.2 All reports provided by Conitacior, to the exient permilied by lhe Poymeni Brand Rules, ond

which hos been received from Ihe State, sholl be Ihe property of the slale. and shall be returned

10 the Siale upon demcnd of upon lermination of this Ag:eemenl for any r(eoson.

9.3 7o Ine exient nol odd:essed by section 12 ol Exhibit C-1 or the Poymen! Brond Rutes and lo
the exient permilled be applicoble stole and lederol low, each porly agrees o hold Ihe other
parly's confidentiol dato in conlidence using o slandord of care equal 1o Ihe standard of core
ihe receiving parly uses to sole guord ils own conlidential dato, which shall in no evenl be less
1han o standord ol reasonable care. The Porties agree and undersiond thot the confidenliolity of
gala shall be governed by NH RSA. Chopter 91-A ond. ol oihier applicoble state ond federal
Kows! . . ' ]

9.4 Notwithstending anylhing to ihe conlrary in this Agreement, ihe porlies agree thol
fransoction Oalais subjec! lo the Payment Brond Rules. ) -

8. Reploce Section 10. TERMINATION with ihe following:

TO.JERMINATION

in the event ol on eardy lerminalion of ihe Agreemeni by Ihe Stole for ony reoson olher lhon Ihe

complelion ol the Services upon the Stole's requesl. the Contracior shafl deliver o Ine

Conliacling Ofiicer, nol laler than fifleen {15) days alter the dale ol tetmination. shall make

ovaitable the exisling report ["Terminolion Repoil”) describing in delail all Services pedormed,

ond lhe processing lees eorned, (o ond incluging the dole of fermination. The lorm subject

maiter, conlent. and number ol copies of Ihe Termination Reparl shall be identical to those

previously provided 10 lhe State under the ogreemenr The {oregoing shall nol rebeve the Slote

ol its responsibilily lor ony other liabilily thot orose prior 1o termination, .

in¢luding bul not limiled 10, kabilily tor chorgebocks. fees, lines or penalties of the Payment
Bronds.
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9. Replace Section .12. ASSIGNMENI/DELEG ATION/SUBCONTRACTS with the following:
See Exhibit C-1, Parograph 15.3

10 Replace Sectlon 13. INDEMNIFICATION with the lollowing:

See Exhibit C-1, Paragroph 16:3- //.l/

11. Reploce Section 14. INSURANCE with the lollowing:

14.INSURANCE. : 1

14,3 The Coniracior shal, ol ifs sole expensea, obtain and maintain in force. and shol require any
subcontracior of ossignee 1o abiain ond maintain in force., Ihe following insuiance:

14.1.) commerciol general liability insurance ogainst all cloims of bodily injury, deaoth or property
domoge, in amounis of nol less than $1,000.000 per occurrence ond.$2.000.000 aggregote; ond
14.1.2 speciol couse of loss coverage form of its equivolent covering afl property subject lo
si;t:gpo:ogroph 9.2 hertein. in an amount nol less ihan 80% of the whole replacemenl value ol the
property. ' :

14.2 The policies described in subporagroph 4.1 herein shall be on policy forms ond
‘endorsements approved lor use in the State of New Hompshire by the N. H. Depariment of
insurance. and issued by insurers permitied in ihe Siale of New Hampshire.

14.3 The Conlrocior shall lurnish 1o the Conlracting Officer identified in block 1.9, or his or her
successor, o cerlificalefs) of insurance lor altinsurance required under this Agreement.
Conlracior sholl olsa lurnish lo the Contracting olficer identified in block 1.9, or his of her
successor. cerlificate(s] of insurance lor oll renewal{s)ol insurance required under Ihis Agreement
no loler 1han 10 doys olter renewing each ol the insurance policies. The cerlilicote(s) ol
insurance ond any renewals Ihereof shall be altoched and or incorporoted herein by reference.
Confractor sholl provide the Conltrocting Officer identified in block 1.9 or his or her successor. No
tess Ihan thirly (30) doys prior wrillen nolice of cancellalion of the policy.

%

12. Reploce Seclion 18 WAIVER OF BREACH wilh the lollowing:

18. WAIVER OF BREACH. No lgilure by either porty lo enlorce ony provisions hereol-ofter any Evenl
of Defoull shal be deemed o waiver ol ils aghts with regard to Ihat Event ol Deloull, of any
subsequenl Evenl ol Defaull, No express loluie to enforce any Event of Delfault shall be deemed o
woiver ol the right ol either porly to enlorce each and ofl of the provisions hereol upon any further
or other Even! ol Deloull on the porl of the deloulling porty.

13. Replace Section 17 NOTICE with Ihe lollowing: : -
17. NOTICE. Any nolice by o parly herelo to the other porly regording matiers in liligation only shaft
be deemed 10 have been duly delivered or given ot ihe lime ol mailing by cerified maoi, posioge

prepaid, in o United Sloles Posl Oflice oddressed 10 the parties ol Ihe oddresses given in blocks 12

ond 1.4 herein. Nolices moy olherwise be provided os described in n Seclion 15 of Exhibil C-1.

14. Reploce Sechion 18 AMENDMENT with the following seclion: 4

18. AMENDMENT Excepl as provided in Seclion 15 of Exhibil C-1. 1his Agreement may be omended.
woived or dischorged only by an insirument in wriling signed by the porlies hereto and only afler
opprovol of such amendmenl, waiver o discharge by the Governor ond Execulive Council ol Stole
of New Hampshire unless no such approval is required under The circumslances pursuant o Slkate
Igw, rule O policy. i
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Exhibit C-I - Ad&itiqnal Provlsit/ms

The following provisions are in addition 10 the General Provisions conained in the Form P-37, os
smended by Exhibit C. : :

CHASEQ"
Paymentech

SELECT MERCHANT PAYMENT INSTRUMENT PROCESSING-ACREEMENT
i : i U.S. AGREEMENT
JPMorgan Chase Bank, N.A., a nationsl banking asmiﬁ:io‘n (“Member”), Paymentech, LLC, o Detaware limited
liability company (“Paymeniech™), and Staie of New Hasmpshire Depanment of Administrative Scrvices, the State of
New Hampshire (“Merchant” or “Sta1e™). F

WHEREAS, Member is 8 member of severol Payment Brandsand Poymentech is sutharized, through Member, to
process the Merchani®s Transactions; 2nd i

WHEREAS, Merchani wishes (o accept Payment {nstruments from its Customers a3 a method of paymen: for goods
or services offered by Merchant:

ACCORDINGLY, in consideration of the mutusl promises made #nd-the mutual benefits 1o be derived from this
Agreement, Paymentech, Member, snd Merchant sgree 1o the following terms and conditions intending to be legally
bound: . ' '

1. MERCHANT EPTANCE. OF PAYMENT IN: ENTS. o

During the term of this Agreement, Paymientech shall be Merchant's non-exclusive provider of Transaction processing
services (including, withoul limiation, the authorizaiion, conveyance and seitlement of Transactions), for Mcrchant
agencies shat agree (o be subject to this Agreemens o3 provided herein; provided, however, notwithstanding the foregoing,
it is agreed that Psymentech shall be Merchant’s exclusive processor for all Transactions arising out of or related 10
Merchant's Liquor Commission. Merchant does nol guaroniee 3 minimum number or perceniage. of the Merchant’s
overail transaciions 3s pan of this Agreement, Notwithstanding anything 10 the contrary in Merchant’s P-37 document, '
Merchant agrees thot each additional agency wilt be subject fo review by Paymentech for credit _risk and compliance
purposes and that Merchant shall be liable for each such 2pency’s compliance with the obtigalions'ofthis'Agucmenl. )
Merchant agrees that it shall advise Paymenicch of any changes 1o locations of the Liquor Commission and the panies
agree 1o cooperate and coordinate regarding the addition or removal of Liquor Commission localions. Merchant shail
submil to Paymentech Transaction Daia generated from its schected Transactions via electronic dala transmission
according 10 Paymentech's formais and procedures throughout the term of this Agreement.

1.2 Certain Payment Acceplance Policies and Prohibitigas. 31 ‘

(5) Each Transaction must be evidenced by ils own Transaction Receipt completed in accordance with Paymeat Brand
Ruks, ]
{b) Merchans shall not require she Customer o poy the fees payable by Merchant under this Agreement.

{c) Merehant shall never issuc Refunds for Transaciions by cesh or a cash equivalent {c.g., check) unless required by
law or permined by the Payment Brand Rules. - . :

{d) Except to the extent prohibited by the Payment Brand Rules or applicable law, Merchant may request OF CNTOUTAge
8 Cusiomer 10 use 3 Payment [astrument other than the Payment Insirument initially presented by the Customer,

(¢} Except 10 thé extent permitied by the Payment Brand Rules and applicable law, Merchant must not esiablish 3
minimum or maximum Transaciion amount a3 a condition lor bonoring a Payment Iastrument,
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() Merchant shal) examine each Payment Instrumen physically presemed a1 the point of sake 1o determine that the
Poyment Insirument presented is valid and has no expired. . Mercham: shall exercise reosonable ditigence o determine
that the outhorized sighsture on any Payment Instrument physicolly presented a1 the point of sale corresponds to the
Customer’s signatore on the Transaction Receipt. I the Payment Insirument is not signed by the Customer, Merchant
mus: obeain additional Customer idemification. .

(g} With respect to any Transaction for which & Cusiomer is not physically present 21 the point of sale, such a3 in ony
on-line, mail, welcphone, pre-suthorized or recurring Transacrion, Merchant must {i) have notified Paymentech on its
Applicstion, or otherwise obtained Paymentech's prior wriften approval, of Merchant's intention to conduct such
Transactions; and (ii) have appropriate procedures in place to ensure that each Transaction is made 1o a purchaser who
actually is the Customer, Merchant acknowledges ihat under certain Paymem Brond Rules, Merchant cannot rebut 8
Chargeback where the Customer disputes moking thie purchase and Merchant does not have an clectronic record (e g,
“swiping” or “1apping™ a Payment Instrumeni) or physical imprint of the Payment Instrument.

(h) Mcrchant agrees 10 dccept all categorics of Visa and MasterCard Payment (nsiruments (i.c., debit and credit cards),
unless Merchant has notified Poymentech on its Application or otherwise in writing of ils ¢lection to accepl one of the
following “limited scceptance” options: (i) all Visa and MasterCard consumcr credit cerds and Visa and MasterCord
commercial credit and debil cards; or (i) Visa snd MasterCard debit cards only (bul no credit cards). Notwithsianding .
the election of one of the foregoing limited acceptance dptions, Merchant must hanor sl foreign bank-issued Visa or
MasierCard Payment Instruments. I Merchant elects one of the limiled accepiance cotegories: (Y) Meschant must
display appropriate signage o indicaie the limited acceptance category; and (Z) Paymentech, at ils option, may process
any Transactions submilted 1o Poymenicch outside of the limited acceptance category. in which case such Tronsactions
will be asscssed the applicable interchange fees plus any sdditional fees/surcharges assessed by Paymentech of the
.. Paymeni Brands. -~ :

(i) Merchant shal) not split o single Tronsaction into two or more Transactions to aveid or circumvent autherization
limits or monitosing programs. o

{j) Merchant shall not nccept Payment Instruments for the purchase of scrip, es defined by the Payment Brand Rules.

(x) Merchant shall not require s Customer to compleie » posicard or similar device that includes the Customer's
Payment [Indtrument sccount number, expiration date, of eny eiher account data in plain view when mailed.

(1) Except to the extent expressly permitted by kaw or the Payment Brand Rules, Merchant shall not add sny 1ax or
surcharge 10 Transactions. If any tax or surcharge amount iy imposed, such amount shall be included in the Transaction
amount and shall not be collected separztely. Furthermore, Merchant eust provide ot least thinty (30) days prior notice o
Paymentech and the Payment Brands of its intent 10 impose & surcharge. All of Merchant's ‘surcharge practices must
camply with spplicable faws and Payment Brand Rules, including, but not timited 10, those laws and Payment Brand
Rules governing the amount of the surcharge, and Cuslomer disclosures. ' .

(m) Merchant shall not request of use a Payment Instrument account number for any purpoge excepl as payment for its
goods or services, unless required by the Paymeni Brand Rules in order 10 suppon specific services offercd by the
Payment Brands. : '

(n) A1 alt times Merchant must prominently aed clearly inform Custamers of the identity of Mercham m oll points of
interaction $o that the Customer can readily distinguish Merchant from any third panty, such as a supphier of producis or
sgrviccs 10 the Merchant. , N '

1.3 Paymeni Brand Ruics. Merchant agrees 10 comply with (8) all Payment Drond Rules as may be- spplicable 10
Merchant 3nd in effect from time 10 1ime: and (b) such oiher procedures as Paymentech may [rom time 1o time prescribe
for the ceeavion or vansmission of Transaction Data. i

1.4 Requirements for Ceriain Transactions. As 1o cach Transaciion submitied (o Paymentech during the term of this
Agreement, Merchant represents and warranis that

(o) The Transaction: Dala (i) represents a payment for or Refund of a bona fide sate or lease of the goods, services, or
both, which Merchant hos provided in the ordinary course of its business, as represented in its Application; and ( 11} 5 not
submitied on behalf of a thisd parry.

(b) The Transaction Data represcats an obligation of the Cusiomer for the amount of the Transaction.

(c) The Transaction is not for any purpose other than payment for the cucrent Transaciion, and, cxcept (0 the extent
permined under the Paymeni Brond Rules, the Transaction does ot represent the collection of 2 dishonored cheek of the
collection or refinancing of an existing debr. . '

(d) Al the 1ime Merchant submits Transaction Dana to Paymentech for processing: {i) Mcrchant has completed the
Transdtlion with the Customer; (i) the goods have been provided os shipped, or the services actually rendered (o the
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Customer; and (iii) for returring Transaciion, Meichani ' hos obtained ‘the Customer's consent for thé recurring
Transaction. For approved prepaymenis, Merchant must ldvru the Customer (i} thal payment is bemg made in advance
of the shipment or provision of goods or services; .|
ond (ii} the time when shipment or provision of the goods or services is expected.

{¢) The Tresisaction Data is free from sny meterial alicration not suthorized by the Cuimmtr .

(1) The amount cherged for the Transaction is not subject 10 ony dlspulc setofT, or coumerclzim.

(g) Merchani has not disbursed or stvanced any cash to the Customer (except as suwthorized by the Payment Brond
Rules) or iself or 1g sny of its represenmtives, agents, or erployees in connection with the Trlnsacuon nor has Merchant

accepted payment for effecting credits o-a Customer,
{h) The goods or services related to each Transaction are Merchent's property or Merchant hay lhc legsl right to scll

them,

(i} Merchant has made no. repeesentation or agreement for the issuance of Refunds except as sted in Merchant’s
Refund Policy, which has been previously submined to Paymentech in writing as provided in Section 3, and which is
available to the Cystomer. .

(i) Any Transaction submitred to Paymentech 10 credit » Customer's account repredénts a Refund for 8 Transaction
peeviously submitted to Paymeniech.

(k) Merchant has not submined eny Transaction that Merchant knows ot should have known, 10 be frauduleny, :llcsnL
dsmaging to the Payment Brand(s). not authorized by the Cumomes, unenforceable or uncolleciible, or otherwise
prepared or submitied in violation of eny provision of this Apreement, applicable law, or Payment Brand Rules.

LS Instaliment, Prepaid and Recurring Transactions.

(ay Unless specifically stated in ins Application or otherwise approved in writing by Pnymemech in agvance, Merchant
shall not sccept Payment Instruments in connection with installment plans. [f the Customer pays in instaliments or on 8
deferred payment plan, s previously approved by Poymentech, a Transaction Data record has been prepared sepanately
for each instaliment transaction or deferred payment on the dotes the Customer agreed to be charged. Al) installments
and deferred payments, whether or not they have been submitied 1o Paymentech lor processing, shall be deemed to be a
part of the ongm:l Transaction.

{b) For recurring Transactions, Merchant shall (i} obtain the Customer's consent (o periodically chargc the Customef on
recurring basis for the goods or scrvices purchased; (ii) retain this permision for the durtion of the recurring services
and provide it upon request to Paymentech or the {ssuing Bank of the Customer’s Payment Instrument; and (iii} retain
written documentation specifying the frequency of the recurring charge and the- duration of time during which such
charges may be made. Merchant shall not submit eny recurring transaction ofler receiving: (iv) 0 cancellation nolice
from the Customer; or (v) notice from Paymentech or any Payment Brand (via authorization code or otherwise) that the
. Payment [nstrument isinot to be honored, Mercham shall include in its Transaction Data the elecronic md:calor that the
Transzction is ¢ recurting Transaction, . L

1.6 Stored Vsalue Card Transactions — Currenily Conlractor is 2 service provider of Givex USA Corporation (*Givex™)
and is currenily contraciually permirted to convey stored value Transactions 1o Givex, AS a service provider of Givex,
Coniracior will convey such Transactions to Givex 50 long as it is contraciually pcrmitted to convey the Me'rch.a.m‘s
stored value Transactions and it has not received notice from Givex that Givex will be recciving stored value '
Transactions directly from the Mercham. 1n the event that Givex ceases 1o process Merchant’s stored value card
information, Contractar agrees thai it shall pass Merchami's siored value card information through another Coniracior-

certified third party vcndor '

1. AUTHORIZATIONS. Mcrcham is required to obtain an Julhorization code through Paymenlech, in accordance with
this Agreement, for each Transaclion. To the extent required by the Payment Brand Rules, each autharization reguest
must include the Payment [nstrument's expirdiion date. Merchani scknowledges that authorization of a Transaction
indicates that the Payment Instrument (2) containg 3 valid account number, and (b) has an available credi balance
sulficicnt for the amount of the Transaction; bui, it does not constitute a represeniation from Paymentech, s Paymemnt
Brand, or Issuing Bank thal a perticular Transaction is in faci a valid or undisputed Tronsactipn eniered into by the acival
Cusiomer, Paymcmcch rescrves the right to refuse 1o proctss ary Transaction Data presented by Merchant unless il
includes a propcr aulhonzal on.

Y. REFUND ARD ADJUSTMENT POLICIES AND PROCEDURES: PRIVACY POLICIES, ]
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3.1 Refund Policy. Merchont is required {0 maintain o Refund Policy and 1o disclose such Refund Pelicy 1o its
Cusiomers, prior 10 completion of lhe Transaction sl \he point of sake. Merchani must slso disclose ils Refund Policy to
Paymentech. Any moterial change io Merchant's Refund Policy must be submisted 10 Peymeniech, in writing, not less
than founeen {14) days prior 1o the effeciive date of such change. Paymentech reserves the right 1o refuse 10 process any
Tronsactions made subject (o o revised Refund Policy of which Paymentech has not been notified in edvance. To the
extent that Merchant operaies an electronic commerce website through which Transaction Data is generated, Merchen!
must include its Refund Policy on the website in sccordance with Payment Brand Rules.

.1 Proéedure for Refund Tronsactlons. If, under Merchant™s-Refund Palicy, Merchent altows a Refund, Merchant
shall prepare and deliver 10 Paymentech Transaction Daie reflecting any such Refund within three (3) days of approving
the Customer’s request for such Refund. The amount of a Refund cannot excecd the smount shown as the total on the
origina! Transaction Date except by the cxact amount required 10 reimburse the Customer for shipping charges that the
Customer paid 1o resurn merchandise. Merchant shall noi sccept any paymeni from a Customer s consideration for
issuing a Refund, Merchant shall not give cash (or cash equivalent) refunds to 8 Cusiomer in connection with a
Trenssction, unless required by taw or permitted by the Paymen Brand Rules. .

3.3 Customer Data Protection Pollcles. To the extent that Merchan! operates en clecironic commerce website through
which Transaction Daia is generated, in cddition to any requirements otherwise set forth in this Agreement, Mercham
shall disginy the following on its website: (8) its name and the name thar will appesr on the Customer’s Poymen:
Instrument statement; (b) its Custiomer data privacy policy; (c) o description of its security capabilities and policy for
transmission of Paymest Ingicument Information; end (d) the address of Merchant's fixed place of business (regardless of
website or server locations). Funthermore, Merchant musi offer its Cusiomers o dats protection method ‘such o3 3-D
_Secure or Secure Sockels Layer (SSL). j .

4. SEYTLEMENT. o k

4.1 Submigsion of Tronsoction Dnin. Failure 10 trensmit Transaciion Dala to Paymentech within one (1) business day
following the day thay such Transaction originated could resull in higher interchange fees and other cosis, o3 well a3
increased Chargebacks. Unless Merchant has notified Paymentech on its Application or Poymentech has otherwise
sgrecd in writing in edvance, Mercham

shall not submit Transoctions for processing uniil (8) the Transaction is compleicd; (b) the goods are delivered or shipped;
{c)the . N i

services ore performed; or (d) Mercham has obttined the Custamer's consent for o recurring Transaction. Paymentech
fmay from time (o lime contact Cusiomers o verify that they have received goods of services for which Transactions have
‘been submitted. Paymentech reserves the right to refuse 1o process any Transaction Dara presented by Merchant if
Paymeniech reasonably believes that the Trensaction may be uncollectible from 1he Cusiomer or was prepared in
vialation of ‘any provision of this Agreemeni, applicsble law, or the Payment Brand Rules. For all Transactions,
Paymeatech will submit Merchant's Transaction Data to the appliceble Payment Brands,

4.2 Merchant's Setillement Account. In order 1o receive funds from Poymentech, Merchant must designote and
maintain one of more accounts used primarily for business purposes at 8 bank thai is a mémber of the Automated
- Clearing House system or the Federal Reserve wire system (colleciively referved to 2s “Settfement Account™). During
the 1erm of this Agreement, and theresfier until Paymentech notifies Merchant that ali smounis due from Merchani under
this Agreement have been paid in full, Mercham shall not close its Selifement Accouni withow giving Poymentech a1
ieay five (5) days’ prior wrilten notice and substituling anowher Senlement Account. Merchani is solely liable for all fees,
costs, oad overdrafis associated with the Setlement Account, Merchant awhorizes Paymentech or its aunthorized ageni(s)
10 initiane electronic credis and debit cntries {via ACH, wire transler, or other means) Lo the Scuilenent Account, ur sny
other bank account designated by Merchani in writing, 21 eny time without regard (0 the source of zny monies iherein,
gnd this authority will remain in full force and cffect until Paymentech notifies Merchant thol aH amoums due from
Merchani under this Agreement have been paid in full. Paymentech will not be liable for any delays in receipt of funds or
crrors in Senicment Account catries caused by third panics, including, without fimitetion, delays or errors by the Puyment
Brands or Merchant’s bank,

4.) Conveyed Transactions. For Conveyed Transactions Merchani shall have a valid ogreement in ¢ffeet with the
opphicable Paymeni Beand. | Mercham submiits Conveyed Transactions 10 Paymeniceh and Merchant docs not have a
valid agreement with the applicable Poyment Brand, Paymemcch may, bul shall noi be obligated 1o, submil such
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Transoction Datn 1o the applicoble Puyment Brand and 1o share with them information about Merchant (from the
Applicotion or otherwise) as may be requifed 1o opprove Merchant's pcceptance of the Payment Brond’s Poyment
Insirument. Payment of proceeds due Merchant for Conveyed Transactions shall be governed by the agreement Merchant
has wilh (he opplicablc Payment Brand, ond Paymentech does not bear any respensibility for iheir performance
thereunder, including, withow limitation, the funding tnd sentlement of Mercham's Conveyed Transacrions,

4.4 Tronsfer of Transaction Settlement Funds. Subject 10 Section 4.3, for all Transactions, Poymentech will submit
Merchant’s Transaclion Data 10 the applicable Paymen Brand, Promptly' ofter Paymentech receives funds for Sented
Tronsactions From the Payment Brunds; Poymentech will provisionatly fund ahe Sentlement Account. The proceeds
poyable 10 Merchant shall be equal 10 the smounts submirted by Merchant in connection with its Transaction Data minus
the sum of the following: (o) alt fecs, charges, and other amounts described on Schedule A or that Merchant has
otherwise ngreed to poy; (b) sl) Refunds and Chargebacks; (¢) all Reserve Account (o3 defined in Seciion 4.5) amounts;
(d) all fees, charpes, fines, assessments, penalties, or other liabilities that may be imposed on Paymentech ar Member
from time to lime by the Payment Brands and relased costs end expenses incurred by Paymentech in cannection with the
processing of Merchant’s Transactions which arc not o result of Paymenicch’s negligence. Merchant agrees that all
amounis are due and payable as provided in this Agreement. In the eveni Paymenicch does not deduct such amounts
from Merchant's proceeds when such amounts ere due and payable, Merchant agrees o pay all such amounts to
Paymentech immediately without any deduction or offset. Additionally, Poymentech may debit the Setlement Actount
or Merchant's Reserve Account for such amounts at any time. -

Furthermore, Merchant agrees to reimburse Paymeniech, Member, the Psymens Brands, and their respective dfTiliaes,
officers, directors, employces, pgents, end sponsoring banks from any losses, liabilitics, and damages of any and cvery
kind (including, without limitation, Paymentech's cosis, expenses, arising out of any claim, complaint, or Chargeback (0)
made or claimed by » Payor with respect to any Transaciion or Transaction Data submitied by Merchant; (b) csused by
Merchant’s noncompliance with this Agreement or the Payment Brand Rules (including without limitation any breach of
2 represeniation . or warmanty made by Merchant or Merchani's failure 10 comply with the Security Stendards); (c)
resulling from any voluntary or involuniary bankrupicy or insolvency proceeding by or against Merchant; or (d) related to
Merchant’s plocement or the placement of any person owning or controlling Merchamt's business in onc or more
databases of teeminated or high risk merchanis maintained by the Payment Brands. The obligations provided for in this
Section sholl survive lermination of this Agreemeat ond do not apply 10 any cloim or complaint 1o the extent they arc
ceused by Paymentech’s own neglipence or willful misconduct.

4.5 Negetive Amaunts. Merchent shall maintain sufficient funds in the Seitlemem Account 10 prevent the occurmence of
a negative balance. In the event thay the proceeds from Mercham’s Seitled Transactions of the balance of Mercham's
Setilernent Account are not sufficient 1o pay amounts due under this Agreement, in addition 10 any other rights and
remedics Paymentcch may have under this Agreemen, Paymeniech may pursue one or more of the following options:

(2) demand and reccive immediate payment for such amounts; ~

{b) debi1 the Senlement Accouni for the amount of the negative balance;

{<) spply funds held in the Reserve Account againsi the negative emount; and

{d) withhald all or soine of Merchant’s Sestlement funds and apply them ogainsi the acgaiive amount.

Furthermore, if the amount represented by Merchant’s Transaction Data in any day is negative due (o Refunds or credins
being submitied by Merchant in excess of ils proceeds from, Transaclions, Meschant shal) immedialely provide
Paymentech with sulTicient funds to prevent the occurrence of 2 negative balance. .
4.6 Reserve Account. If: "

{a) there is 2 marerial breach of the Agreement by Merchant:

{b) Mcrchant materiatly changes its-billing proctices_in relation 1o shipment of goods or fuifillment of services. or
chonges Refund Policies currently in place and fails 10 noiify Poymentech in advance; :

(¢) Merchant is receiving excessive Chargebacks (o3 defined in Secrion 7.3'below):

{d) Merchant sigaificamly alicrs ihe nature of s business or product lines; !

(e) Paymentcch has reasonable grounds o belicve thot it may be or become liable 1o third panies for the provisional
funds exiended 10 Merchani; of

(1} Paymenicch has reasonable grounds 1o.belicve that it may be subject 10 ony additional liabititics wrising out of or
reiating o this Agreement, including, without limilation. ey lines. (ces, or penalties asscssed againgt Puymentech or
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Member by any of the Payment Drends orising out of of relating to Merchant’s Transaclions, Chargebacks, or failure 10
comply with the Payment Brand Rules or the Security Standsrds; i

then each such event may subject Paymenicch to additionsl risk (such risk being hercinafter referved 1o s “Anticipated
Risk™). In any such evem, Paymentech may temportrily suspend or delay payments to Merchant during Paymentech’s
investigation of the issue and/or designate an smount of funds that Paymentech must maintein in order 1o protect itself
agninsi Anticipated Risks {such funds being hereinaller referred to a5 the “Reserve Account™), which may be funded in
the same manner as provided for negative balances in Section 4.5. The Reserve Account will contsin sullicicnt funds 10
cover any unbilled processing costs plus Paymentech’s estimeted exposure based on reasonable criteria for Chargebacks,
Refunds, unshipped goods snd/or ynfulfilled services, and ail additional Anticipated Risks. , Paymentcch may (but is not
required to) apply funds in the Reserve Account toward, and set off any funds thal would otherwise be payable to
Merchant against, the satisfaction of ‘any smounts which ore or may become due from Merchant pursuani o this
Agreement. Funds in the Reserve Account will b¢ hekd and controlied by Paymentech, will not bear interest, and may be
commingled with other funds. Effective upon Paymentech’s estsblishmen: of a Reserve Account, Merchant imevocobly
grants to Paymentech a securily interest in any interest Merchani may now hove or later acquire in any end oll funds,
together with the proceeds thereof, that may al any time be in the Reserve Account and that would otherwise be payable
10 Merchant pursusnt (6 the terma of this Agreemenl. Merchamt ogrees (o execuls and deliver 1o Poymentech such
instruments end documents that Poymentech may reasonadly request lo perfect and confinm thé security interest in the
Reserve Account funds. Upon (i) satisfaction of all of Merchant's obligtiions under this Agreement Paymentech will pay
10 Merchant any funds then remaining in the Reserve Account.

‘The Reserve Account shall be fully funded upon three (3) days’ notice lo Merchant, or in instances of fraud or an Event
of Defaull, Reserve Account may be immediate, whereupon notict of ssid establishment of Yhe Reserve Account will
occur within o commercially reasonable period of time after the occurrence. Such Reserve Account may be funded by all
or ony combination of the ollowing: (i) one or more debils to Merchant's Senlement Account or any other eccounts held
by Paymentech or any of its afTiliates; (i) one or more deductions or ofT seis 10 any payments othenwise due 10 Merchany,
{iil) Merchan’s delivery 10 Paymentech of an irrevocable letter of credil; or (iv) if Paymentech so agrees, Merchant's
pledge 10 Paymentech of a freely tronsferrable and negotiable cenificate of deposit cstablished by JP Morgan Chase
Bank NA. Any such Jetter of credis shall be issued or esiablished by a finzneial institution sceeptable to Paymentech and
shall be in b form accepinble to Paymentech, in sddition to the foregoing methods of funding, Merchant shall have the
option of funding the Reserve Account in any manner which is mutually agreeable between Merchant and Paymeniech.
I is expressly acknowledged and understood that a Reserve Accounl 10 be established as & result of an Anticipated Risk
of the type identificd in section 4.6 (¢) or (f) above under no circumsiances be subject to zny Price limitation.set (orth in
the P-)7 Agreement or eny exhibit or sttachment thereto.

S.  ACCOUNTING. Paymentech will supply a detailed sutemem reflecting the activity of Merchant’s account(s) by
online occess (or otherwise if agreed 10 by both partics) end Merchant shall ensure that any online access 0 such
satements is secure. If Merchani believes any adjusiments should be made with respect to Merchanm's Sertlement
Account, Merchant must notify Paymentech in writing wishin nincty (90) days after eny such adjusiment is or should
have been effecicd. - )

6. RETRIEVAL REQUESTS. In order 1o comply with Reirieval Requests, Merchant shall store and reidin Transaction
Da1a 2nd Transaction Receipts in compliance with the Payment firand Rules, including any time frames set fonh therein.
Within 1he timeframe indicated in the Retricval Request or otherwise provided for in the Payment Brand Rules, but in no
event more than lwenty one (21} days from the dase the Retrieval Request is initisled with the |ssuing Bank, Merchant
must, 10 the extent required by the Payment Brand Rules or the Retricval Request iiself, provide 1o Paymeniech, via
cerificd or overnight mail, confirmed fax, or upload to Paymeniech’s’ Online Chargeback Management Sysiem: (o)
written resolution of Merchamt's investigation of such Reseval Request; (b) lepible copies of valid Transaction
Receipi(s); and () any additional supponing documcntation. Merchant acknowiedges thar failure to fulfill & Rewrieval
Reguest timely and in accordance with Paymeni ‘Brand Rules may result in en imeversible Chargeback.

7. CUARCEBACKS. p

7.) Chargeback Reasons. Merchant shall nol require a Cusiomer, as a condition for honoring 2 Payment Instrument. 10
$ign 2 sidtement that waives the Cusiomer's right to dispute the Transaction. Funthennore. Merchant has full liability for
all Chargebacks, Following are some of the mosi common reasons for Chargebacks: '
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(3) Merchant fails 1o issue 3 Refund 1o 2 Customer upon the retum or non-delwery of goods or semces
- (b} A required authorization/approval code-was nol ebiained;

(c} The Customer claims that the Payment {nsirument is lost, stolen, counterfeil, or fraudulent

(d) The Transaction or Transaction Data was prepared incorrectly or lraudulently;

(¢} Paymemech did not receive Merchant's response to 3 Relrieval Request in accordance with Section 6;

() The Customer disputes the Transaction or the authenticity of the signature on the Transaction’ Receips, or claims that
the Transaction is subject to a set-ofT, defense, or counterclaim;

(g) The Customer refuses 10 make payment for o Transaction because, in the Customer's opinion, a chaim or complamt
has not been resolved or has been resolved in an unsslisfactory manner; or ;

(h) The credit or debit card comprising the Payment Instrument wos not actuaily preseried at the time of the
Transaclion or Merchant fiked 1o obtoin. an clectronic record or physical imprint of such Payment fnstrument, snd the
Customer denies making the pyrchase. : a

7.2 Response 1o Chargebacks. 1M Merchant has reason 10 dnspulc orrespond loa Chargcback then Merchant must do so
by ihe date provided on the spplicable Chargeback notice. Paymentech will not investigate o attempi to obtain 8 reverssl
or other adjustment to any Chargeback if Merchant has not timely responded to the notice. )

13 Excessive Chargebacks. If Merchani is receiving sn excessive amount of Chargebacks, as "detcrmined by the
Poyment Bronds from time 10 time, in addition 10 Psymeme:h'i other remedies under this Agreement, Paymentech may
take ane or-more of the following actions: (8) review Merchant’s internal procedures relating lo aceeplance of Payment
Instruments and notify Merchant of new procednres Merchant should adopt in order to avoid future Chargebacks; (b)
nonfy Merchant of a new rate Paymentech will chnrge 10 process Merchant's Churgcbacb () 10 the exient applicoble,
require Merchant Lo replace any magnetic-sirip-only point of interaction terminal or elecironi¢ cash rc;ustcr with an EMV
" chip-capable terminal; or (d) establish a Reserve Account. Merchant also agrees to pay any and sli pensltics, fees, fines,
and costs assessed against Merchani, Paymentech; andfor Member relating to Merchant's vialation of this Agreement or
the Paymem Brand Rules with respet! 10°Merchant’s acceplance of Payment instraments, its Transaclions, o wuh respect
to excessive Chargebacks under this Section,

7.4 Clnims of Customers. Following a Chargeback, Merchani may resubmit applicable Transaction Data Tor a sccond

presentment, bui only in accordance with Payment Brand Rules. To the extent Paymentech has paid or may be called

upon 10 pay a Chargeback or Refund for or on the nccount of o Customer and Merchant does nol reimburse Paymentech
as provided in this Agreement, then

for the purpose of Paymeniech obioining reimbursement of such sums paid or amicipated 1o be paid,-Paymentech has aft
of the-rights and remedics of such Cusiomer under applicsble federal, siate, or Jocal laws end Merchant authorizes
Paymeniech to assert any and all such claims in its own name ror ond on behalf of sy such Customer mdw:dually or all
such Cuslomcrs as » class.

8. DISPLAY OF PAYMENT BRAND Mdgg‘b Merchant is prohnbucd from using the Payment Orand Marks, as defined

below (sometimes rcfcrrcd to herein as “Marks™), other than a3 expressly authorized by Plymcnlcch in writing or by the
Payment Brands. Payment Rrand Marks mean the brands, emblems, trademasks and/or logos that identify a Payment
Brand. Additienally, Merchami shall nol use the Paymem Rrand Marks other than to display decals, signage, advenising,
and other forms depicring the Payment Brand Marks ihat are provided 10 Merchant (8} by the Paymem Brands; (b} by
Paymentech pursuant 1o this Agrecment; or (c) as otherwise approved in writing by Paymeatech, Mescham may use the
Payment Brund Marks only to promote ithe services covered by the Marks by using them on decals, indoor and outdoor
signs, advenising materials, and markeling materials; provided, that all such uses by Merchant musi be approved by
Paymentech and consisient with Payment Brand Rufes. Merchaal shall not use the Payment Brand Marks in any way tha
Customers could believe that the goods or services offered by Merchant are sponsored, endorsed, or guarmnieed by the
owners of the Payment Branc) Marks. Merchant recoinizes that i has no ownership rights in the Paymem Grand Marks.
Merchant shail noi assign the rights to use the Payment Brand Marks to any third party. Merchant’s right 10 use the
Pnymcnl Brand Marks hercunder serminaies with the lermination of this Agreement,

9. Ft ¥ ADJUSTMENTS.
9.1 Schedule A, Merchamt shall pay all apphcable fees for obi Tmnsacunns which shalt be catculated and payable
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pursuani 1o this Agreement. Merchant ackaowledyes thai the fees siated in Exhibit B are based upon the assumption thal
Merchant’s Tronsactions will qualify lor centain interchange roies os detcrmined in cach case by the applicable Payment
Brand. If any of Merchant's Transactions fail 1o qualify for such interchange rates, Paymentech shall process each such

. Transaction 81 the applicable interchange rate derermined by the appticable Payment Brand. Unless ctherwise indicated
on Exhibit A, Merchant shall be solely responsible for afl communication expenses cequired to focilitate the transmission
of al} Transaciion Data 10 Paymentech. Fees payable under this Agreement that conisin a fraction of a cent will be
rounded up to the next lull cem

9.2 l’ﬂ:ehdjuﬁmenl& Fccs set forth in ll'us Agreement are based upon Merchert's' annual volume, overage
Transaciion size, and othes mformanon provided by Merchant or contained in this Agreement. To the extent any of the
fo:egomg proves to be inascurle, Poymeniech may modify the pricing provisions in this Agreement with thirty (10)
dayy' prior writien ndtice to Merchant. ‘Furthermore, the fees ‘set. fonth, on Exhibit B and any odditionsl pricing
supplements may.be adjusted 10 refiect increases by Payéear Brands in interchange, sssessments, or other Payment
Brand fees, sdditional fees imposed by the Payment Bronds, or increases in third pony fees identified in this Agreement.
Merchant shal} pay al) such fees, ns so adjusted.  Each such sdjustment shall become effective upon the date the
comesponding increse or -ddaional fee is implemented by the Payment Brand or third party provider.

10. ‘TERMINATION.

10.1 Term. This Agreemeni takes cffecc upon spproval of NH Governor and Council and continues for three (3) ynrs
from such dase,

10.2 Events of Defaul. Notwithsianding anything 1o the contrary in Merchani's terms ond conditions in document P-37
or any sgreement o which this Agreement is arached and made 2 pant of, it is agreed thar this section shall iake
precedence over any. other term or condition that may appear 1o conflict with this section . If any of the folhwmg events
shell occur (each an “Event of Defavh™):

{2) any transfer or ossignment in violation of Section 15.3 of this Agreement;

{b) imegular Tronsactions by Merchani, excessive Chargebacks, or any other circumsiances which, in Poymenatech’s
discretion, may increase Paymentech's or Member's exposure for Merchant’s Chargebacks or olherwise present an

Anticipated Risk to Paymentech;

(c) eny represcatation or worranty in this Agreement is bmached in any materiol respect or wos of is incorrect in any
matcris! respect when mode or deemed to be made;

(d) Merchant (ails in any material respect to perform any of its obligations with respect to the funding or establ rshmg ofe
Reserve Account, os detailed in Section 4.6;

(¢) material breach of Section 1.1;

{N Merchant fils in any mmeml respect in performance or observance of any 1erm, covenant, condition, o sgreement
comained in this Agreement, including, without limitation, compliance with Payment Brlnd Rules nnd Security
Standerds;
(g) 8 case or other proceeding shall be commenced by or against Merchant in any court of competeat jurisdiciion seeking
relicf under the Bankrupicy Code or under ony other laws, domestic or foreign, relating 10 bankrupicy, insolvency,
reorganization, winding up, or edjustment of debus, the sppoiniment of 2 trusice, receiver, custodian, liquidator, or-the like
of Merchany, or of alf or eny subsiamml pars of the assets, domestic or forcign, of Merchoni, and sueh case or proceeding
shall continue undismissed or unsiayed for a period of sixty (60 consecutive days, or sn order granting the relief
requested in such case or proceeding against Merchont (including, ‘without imitation, an ordei for rehel‘ under the
Bankruptcy Code) shall be entered;

(h} Paymentech, in it3 sole reasonable discresion, deems Merchant <o be financially insecure;

(i) any Payment Brand (i) notifies Paymeniech or Member that it is no longer willing 10 3ceept Merchent's Transaction
Data; or (i) requires Paymentech or Member 1o terminaie or limil this Agreement or Merchamt’s ability 1o accept
Paymem Insiruments from Customers;

(3} Merchant or any person owning or controlling Merchant's business is lisied in ane or more dmbaszs of ierminaied or
high risk merchanis mainiained by the Paymem Brands;
(k) Merchant engages in conduct 1hat (i) couses Paymentech ar Member 1o violate the Payment Brand Rules or applicable
law; (i) resulls in Paymeniech’s, Member's, or Merchani’s panticipation in a risk-based program under the Paymeni
Brand Rules: or (iii) creales or could tend 10 creaic harm or loss 10 the goodwill of any Payment Brand, Paymentech, or
Member;
(1} for a period of more than sixiy (60) consecutive days, Merchani does nol ransmit Tr.\ns:lcuon Data 10 Paymeniech;
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{m} Mercham fails te comply with Secrien 15.13; or
(n) Paymenlech s Transaction processing services under this Agreement fail ta conform 1o generally uceplcd standards
for such services in the Transaction processmg industry;

then, the non-dcl'nullma party may terminate this Agreement by prov;dmg 1he defauking party wuh wrinten notice of
termination. Following receipt of such notice, and solely for termination based on” subsections (c), {f) ‘ond (n), the
defaulting party shall have thirty (30) days 10 cure the Event of Defauh, end the Agreement shall terminate-in the cvent
such cure is not effected by.the end of such period. No cure peridd shnll be provided when termination is based any ather
Evenvof Defaull. - .

If this Agreement is terminated by Paymentech for Merchant's defaih hereunder, Merchant acknowicdges that

Paymenicch may be required 10 report Merchant's business name and the nemes and other identification of ils principals

to the Payment Brands. Merchont cxpréssly agrees end consents 10 such reponting in the event Mcrchant is terminated for

_ any reason specified. and Merchant sgrecs 1o waive sny md 2ll claims \'lhlcb Merchant may have as a result of such
reporting,

103 Other Events. In addition 1o the remedics above and ey rights Paymentech may have under this Agreement,
Paymentech may suspend 1he processing of some or all of Merchant's Transactions upon: {s) 2n occurrence of an Event
of Default by Merchant; (b) receipt by Paymentech of notice that 2 Paymem Brand iniends 10 impose any {ine or pennlry
“as & result of excessive Chargebacks or Merchant's acts or omissions; o {c) receipt by Paymentech of objectiods or
concerns expressed by a Payment Brand which render Paymeniech's continued processing of Merchant’s Transactions
n unduly burdensome, impractical, or risky. .
. i .

10.4 Account Activity After Termination; Termination Resérve. The provisions governing processing and scttlement
of Transactions, all related adjusiments, fees and other amounts due from Merchani, and the resolution of any relsted
Chargebacks, disputes, or other issues involving Transactions, will continue to apply even after terminstion of this
Apgreement, with respect 10 Y1 Transactions made prior to such lermination or afler such \ermination, as described below.
ARer termination of this'Agreement for any reason whatsoever, Merchait shall continue 1o bear tatal responsibility for 31)
Chargebocks, fees, fines, assessments, credits, and adjustmenis resulting from Transactions processed pursuant (o this
Agreement and ol) other amounts then due or which therealler may become due to Paymentech under this Agrecment or
which may be du¢ 10 Paymemech before or after such icrmination 10 ¢ither Paymentech or Member, (f Merchamt submils
Transaction Daia-to Paymentech after the date of termination, Paymentech.may, at its sole discretion and without waiving
any of its riphts or remedies under this Agreement, process tuch Transaction Data in sccordance with and subjecl to ol of
ihe terms of this Agreement. .

Subject to the Price Limitation Upon notice of termination of this Agreemieni, Paymentech may estimate the aggregate
dollar amount of anticipaied Chargebacks, Refunds, and Anticipaied Risks thay Paymentech reasonably anticipates
suhscquent to termination, and Merchant agrees 10 immediaely deposit such amount in ils Settlement Account, or
Paymeniech may withhold such amoum from Merchant's setilement funds i in order to establish a Reserve Account
pursuani to and govcrncd by the terms and conditions of this Agreemem

The Rescrve Accoum shatl be fully funded upon three (3) days’ notice 1o Merchant, or in instances of fravd or an Evem
of Defauli, Reserve Accounr may be immediate, whertupon notice of said establishment of the Reserve Account will
occur. within 2 commercially reasonable period of time after.the occurrence. Such Reserve Account may be funded by oll
or any combination of the following: (i) one or more debits to Merchant's Seitlement Account or any other accounts held
by Paymeniech or any of its affitiaies; (1) onc or more deductions or off scis 1o any payments otherwise dug 10 Merchaal;
or (iii) Merchani's delivery Lo Paymentech of an irrevocable letter of credil. Any such leaer of credit shall be issued vr
established by 2 financial institulion acceptable o Paymentech and shall be in 3 form accepiable 10 Paymeniech. in
addition to the forcgoing methods of funding. Merchant shall have the oplion of funding the Reserve Account in any
manner which is mulually agreeable between Merchent and Paymentech, It is expressly acknoiviedged and undersiood
that 3 Reserve Accounl to be esiablished as o result of an Anticipated Risk of ahe type ideniified in section 4.6 {¢) or ()
above under no circumsiances be subject 1o any Price limiion set forth in the P-37 ‘Agreement .or any exhibit r

atlachment therero,
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11, INDEMNIFICATION,

11.1 Paymentech. Paymenicch ajgrees 10 mdemml'y Merchant and its afTitiates, officers, dircciors, employees, and agenis
from any losses, tisbilitics, and damages of any ond every Kind (including, without limitation, Mcrchant’s costs, expenses,
and reasonable atiorneys® fees) arising out of any Chargeback or third party élaim or complaint (a} made with respect 1o
sny error in Transtion Data caused by Paymentech or by malfunctions of Paymentech’s processing systems: (b) caused
by Paymentech's noncompliance with this Agreemen, ihe Payment Brand Rules, or the Securily Standards; or (c}
resulting from any voluntoey or involumory bankruptcy or insolvency proceeding by or against Paymentech. This
indemnification does not apply to any claim or complaint relating 1o Merchant's failure to resolve o payment dispute
concerming merchindise o services sold by Merchant or Meichant's negligence or willful misconduct. The
indemnification provided under this Section 11.1 shall survive termination and is subject to the limitation of liability set
forth in Section 14 of this Agreement.

12. TRANSACTION DATA AND PAYMENT INSTRUMENT INFORMATION; PAYMENT CARD INDUSTRY COMPLIANCE.

2.1 Merchant finsncial information, information celsted 1o Merchant’s Transactions, end other information that
Merchan: provides 10 Paymentech may be shared by Paymentech with its affiliates and the Payment Brands. Psymentech
will not oiherwise disclose or use such information other than (a) as nccessary to process Merchani’s Transactions o
otherwise provide services and maintain Merchant's account pursuant 10 this Agreement; (b) to deteci, prevent, reduce, of
otherwise address fraud, security, or technical issues; (c) to enhance or improve Paymentech's products snd services
generally; or (d) as requur:d of permitted by the Payment Brands or applicable law. Paymemcch may prepare, use, and/or
share with third parties, aggregared, non-personally identifiable information derived from Transaction Data of 2l of
Paymentech's cusiomers or specific segments of Peymentech's customers.

2.2 Payment Card Industry Compliance. Merchant acknowledges and undemmds the importance of compliance
with the Security Standards, such as those relating to the storage and disclosure of Transacuon Data and Payment
Instrument Information. Therefore, Merchant shall not disclose or use Payment Instrument lnformanon other than (a) to
Merchant's agents end contractors for the purpose of assisting Merchant in completing a Transaction; (b) to the
" applicable Payment Brand; or {(c) as specificolly required by law or pursuant o 3 govemment or regulatory demand.
Furthermore, Merchant acknowledges and understands thet its use of any fraud miligation or secusity enhancement
solution {e.g. an encryption: product or service), whether provided o Merchant by Peymeniech or a third party, in no way
limits Merchant's obhganon to comply with the Security Standards or Merchant's liabilitics set forth in this Agreement,

Merchant is allgwed by the Payment Brand Rules 10 store only certain Paymeni Instrument Information (currently limited
1o the Customer's name, Payment Instrument account number, and expiration date) and is prohibited from soring
additional Payment Instrument Inr_onnauon including, without limitation, any security code daia, such as CVV2, CVC2,
and PIN data, ond any magnetic stripe track data. Mercham shall stere all media conlaining Payment instrument
tnformation in a0 unreadable format wherever it is stored and in an 2rea limited 10 sclected personnel on a “need to
know™ basis only. Prior to either party discarding any material contgining Paymeni: Insirument Information, the panty will
_ render the account numbers unreadable in accordance with the requirements of thé Security Siandards. I at any time
Meicham determines or Suspects that Payment Instryment lnformation has been compromised Merchant must notify
Poymentech immediately 2nd assist in providing notification to such parties as may be required by law or Payment Brend
Rules, or as Paymeniech otherwise ressonably deems necessary.

Merchant agrees o comply wilh all Security Standards, os defined in DEFINLTIONS. Merchant further agrees 1o provide
Paymenlech, upon its request, with such tests, scans, ond assessments of Merchami’s compliance with Securily Siandards
as may from time 10 1ime be required by the Paymen Brands.

Merchant must m\mcdlalely notify Paymentech ol its use of any Service Provider. Merchani shall ensure 1hat, 10 the
cxtent requircd by each Payment Brand, its Scrvice Providers ore (8) comphiant with all applicable Security Siaadards;
_and (¢) appropriately regisiered with, or otherwise recognized as being compliam with the Security Standards, by all
npphc.:b!e Payment Brunds. To the extent required by cach Payment Grand, all Payment Applications, or software
involved in processing, sioring, receiving, or transmitting of Payment Insirunient Information, shall be (f) compliant with
all Securily Standards applicable to such Paymeni Applications or software; and (g) regisicred with andlor recogniced by
such Paymeni Brond(s) 33 being so compliani. Funhcrmore, 10 the exieni Merchan is required under the Payment Urand
Rules. or Mcrchamt otherwise elecis. 1o wilize EMV chip-capable erminals, all EMV chip-capsble 1erminals used by
Merchan must appear on the EMV co-approved ierminal list maintained by the Payment Brands.
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Merchant undersiands that ils failure, -of the fiture of any of its Scrvice Providers, lo comply wilth ihe Payment Brand
Rules, including the Security Standards, or the compromise of say of Payment Insirument Information (whether such
Payment Instrument Information is undee the conirol of Merchant or its Service Provider), may resull in nssessments,
fincs, andfor pensltics by ihe Payment Brands, ond Merchant agrees, , 10 reimburse Paymeniech immediately for any
such assessment, fline, or penaliy imposed on Poymentech or the Member end ony relaied loss, cost, or expense incurrcd
by Paymentech or the Member,. If any Payment Brend-requires » forensic examination of Merchant or any of Merchant's
Scrvice Providers due 10 8 Dais Compromise Event, Merchant agrees 1o cooperaie with, and cause all applicable Service
Providers 10 coopcmc with such forensic examinstion until it is compleled, mclndmg, without lu-muuon the engagement

of an exominer pcceptable 10 the relevant Payment Brond. Notwilthstanding the foregoing. the Paymem Brands maoy (h)
direeldy engage, of demand tha Paymentech engoge, an cxaminer on behall of the Merchant in order 10 expedite the
investigation of the Data Compromise Cvent; or (i) pursuant to the Payment Brand Rules, permit Paymentech to
investigate the Data Compromise Event. In cither scenario, Merchant, agrees, to pay for all costs and expenses related 10
such forensic exemination including all of Paymentech’s costs actually incurred relating 1o such forensic examination.

Paymentech undersiands that it failure to comply with the Payment Brand Rules, including the Security Standards, or
the compromise of any of Payment Instrument laformation may result in assessmens, fines, and/or penaliies by the
Paymem Brands, and Paymentech sgrees to be responsible for the-payment of any such assessment, fine, or penalty
impased by the Payment Brands on Paymeniech or the Member arising out of a8 Paymentech Data Compromise Event,
including for any costs or expenses assaciated with 8 forensic examination relating 10 Paymentech’s Data Compromise
Event and such liability for fees, fines, penaliies or forensic costs and expenses shall be Poymentech’s respensibility, und
shalt nol be subject 1o the limitation of liability set forth in seetion 14, A, Pnymcmech Date Compromise Event shall b&
defined ds a data compromise directly ariributable to a third party gaining unauthorized access (o Paymentech's
processing sysiems unkess such unavthorized access was obtained via Merchani.  In the eveni o Paymentech Daa
Compromise Event impacis Merchant, to the extent permined by law, law enforcement or regulatory suthority,
Paymentech shall provide prompt noice of such Poymentech Data Compromise Event.

By execuling this Agreemens, Merchant represents that, in the eveni of its failure, including bankrupicy, insolvency, or
oiher suspension of business operations, Merchant shall not sell, iransfer,‘or disclose to third panies any materials thar’
contain Tronsaction Data or Payment tnsirument Information. Upon request, Merchant must return such information 1o
Paymientech or provide Paymentech with aceepiable proal of ity desiruction.

13. INFQRA BOUT MERCHANT AND MERCHANT'S B

13.1 Addltionel Financiel information. The S1aie's financist stotements are available on line. In the ¢veni that financia)
siatements are not publicly available (and such financial siatcments shall be no less than twenty (20} months old),
Merchant shall provide the requested financial statemems to Poymenicch,

13.2Audit Rights. - With prior notice 8nd during Merchani’s normal business hours, Poymentech’s duly authorized
represeniotives moy visic Merchant's business premises and may examine Merchant’s books and records 1hat penain 10
Merchani's Transactions or Merchant's compliance with this Agreement.

13.3 Other Information. Merchani agrees to provide Paymentech ol leost thinty (30) days’ prior wricten notice of ils
iment 10 change curre product lines or services, Merchanl's trade name, or the manner in which Merchant accepts
Paymeai Instruments. 1f Paymenech determines such a change is moterial 10 ils relationship with Mercham, Paymentech
may refuse (o process Transaction Dato made subscquent to the change or terminaic this Agreement. Merchant agrees to
provide Paymentech with prompi writien notice if Mcrchant is the subject of eny voluntary or.involuntary bankrupicy or
insolvency petition or procecding. Merchant's signoture on this Agreement authorizes Paymenicch 1o perfarm any credit
check deemed necessary with respect 1o Merchan,

14, DISCLAIMER; Ll,\irn\'nou gF Daniages, Subject 1o Section 5, Paymentech will, af its own expense, comect any

Transaction Data 10 the extent thot such errors have been cruscd by Paymentech or by malfunciions of Paymeniech's
processing sysiems. Under no circumsiances will' Paymeniech’s finaneial liability arising out of or relaicd 1o its
performance of scrvices under this Agreement exceed the 1013) fees paid 10 Paymenicch under this A;rccmcm {nc1 of
Payment Brand fees, third pany fees, inierchange, ossessments. penahties, and fines) for the rwelve months prior 10 the
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time the lisbility arose. 11 is agreed that Merchant's liability far Paymenicch’s direct damages actually sustained shall not
exceed the Price Limitation ser forth in section 1.8 of ihe P-37. Agreement; "provided, however, it is expressly
scknowledged 3nd ngreed 1hat such Price Limitation shall not epply 10: (i) Payment Brond pass through fees such os
interchange, ‘essessments or ocher Poymem Brond fees; (i) Payment Brand fees, fines and penahies including, without
limitation, excessive chargebacks or PCI Complisnce essessmenis, fines and penalties and other related costs of (i) cosis
or expenses associated with Payment Brand Rule compliance, including without limitation, forensic examinations that
-may be required s s¢1 fonh in section 12.2 5 .

EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT WILL ANY PARTY,
ITS RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, OR AFFILIATES, BE LIABLE FOR SPECIAL,
INCIDENTAL, CONSEQUENTIAL, OR PUNITIYE DAMAGES, REGARDLESS OF THE FORM OF ACTION
AND EVEN IF ADVISED OF THE. POSSIBILITY OF SUCH DAMAGES. ANY FINES, FEES, PENALTIES,
OR ASSESSMENTS IMPOSED BY THE PAYMENT BRANDS RELATED TO MERCHANT'S ACCEPTANCE
. OF PAYMENT INSTRUMENTS SHALL NOT 8E DEEMED TO BE CONSEQUENTIAL DAMAGES.
NEITHER PAYMENTECH NOR MEMBER SHALL BE LIABLE OR RESPONSIBLE FOR THE
AUTHENTICITY, ACCURACY, CORRUPTION, DISAPPEARANCE, THEFT OF, DAMACE TO, OR
TAMPERING WITH ANY -DATA, INCLUDING, WITHOUT LIMITATION, TRANSACTION DATA,
TRANSMITTED (N ANY FORM OR FORMAT TO PAYMENTECH BY OR ON BEHALF OF MERCHANT,
AND PAYMENTECH AND MEMBER SHALL BE ENTITILED TO RELY ON DATA (T RECEIVES FROM
OR ON BEHALF OF MERCHANT IN THE DISCHARGE BY PAYMENTECH AND MEMBER OF ITS
OBLIGATIONS HEREUNDER. ALL PARTIES ACKNOWLEDGE THAT THIS IS AN ACREEMENT FOR
COMMERCIAL SERVICES. THE UNIFORM COMMERCIAL CODE DOES NOT APPLY AND
PAYMENTECH AND MEMBER HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, MADE TO MERCHANT OR ANY OTHER PERSON, REGARDING QUALITY, SULTABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE (REGARDLESS OF
ANY COURSE OF DEALING, CUSTOM, OR USAGE OF TRADE) OF ANY SERVICES PROVIDED UNDER
.  THIS AGREEMENT OR ANY GOODS PROVIDED INCIDENTAL TO SUCH SERVICES.

15. MISCRLLANEQUS.

15.1' Taxes. The State of New Hampshire is exempt from applicable taxes. "

15.2 Section Headings. The section headings 4 this Agreemen) are_for convenience only and do not define, timit, or
. describe the scope or iment of this Agreement,

15.3 Assignment; Olher Evenis.

{2) Merchant, Merchant may noi transfer or assign this Agreement without the prior written consent of Paymeniech.
Any purpored transfer or 3ssignment of this Agreemenm by Merchant (including -by operation of law, merger, or
otherwise) withour Paymentech's prior written consent shall be, in Paymentech's sofe discretion, null and void and
Merchant sholl remain bound by the 1erms and conditions of this Agreement and shall be fully responsible for 20l
Transaclions submitted by the purponied assignee/ironsferee, und for ol related Yiobilities arising therefrom. In ihe case of
u permitied transfer or assignment of this Agreement by Merchant, the assignee/irunsierec shatl, as of the ciTective date of
the assignment or.lransfer, be bound by the 1erms and conditions of this Agreement and shall be fully responsible for all
Transacrions submined und for all retated tiabilities arising therefrom. Mo assignee for the benefit of creditors, cusiodion,
receiver; trusice in bankrupicy, deblur in possession, sherifl or any other officer of a coun, or other person charged with
1zking cusiody of Merchant’s ussets ur business, shol) have any right 10 continue or (0 assume Or 10 assign (his Agreement
without Paymeniech's prior wrilten consent. Merchanl agrees 10 provide Paymentech with ot less than thiny {30) days
prier writlen notice of: (i) uny sale of all or substantially oMl of the assers of Meschamt; or (i) any person or entity
becoming the benefiviat owner, direcily or indicectly, of securilics representing more than fifty percent (50%) of the
combined voiing power of Merchunt’s securities. or otherwise ocquires voling conirol of Merchani.

{4} Paymentcch; Member. Upon writien aotice 10 Merchuni. another Payment Brand incmber may be subsiituted for
Member umder whose sponsorship this Agreement is performed and for whom PPaymentech is acting us agent hereunder.

Poge 47 ol 49 . o H
Contracior tritials: y M
¢ Due:E:_?é,



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

Subject 10 Pnjman Brand Rules, Paymentech may ossign or iransfer this Afreement and itg ri;rus and obligoticns
hereunder and may delegate il duties hereunder, in whole or in pan, to any third pany, whiether in connection with a
change in sponsorship, as sel forth in the preceding sentence, without prior notice 10 or consent of Meschant. 1 is further
lgn:ed that in 1he cvent of an assignment by Poymentech, Paymentech sholl provide written notice Merchant of such
assigament and it is agreed that Merchant: shall have 8 one-time nghl per. sssignmem, lo terminate 1his Agreement
without penafty of any kind by providing Paymentech thirty days' prior written notice of its intem 10 1erminate l'rom the
date of the notice of assignment,

15.4 Parties; lndependeni Coniractor. Thu Agreement is binding upon and inures 10 the benefit of he panties and their
respective heirs, odministriors, representatives, end permitied successors ond assigns.  Merchant ogrees thal it js
responsible for i3 employees’ actions. .Un providing services to Merchant, Poymentech will nos be acting in the copacity
-of agent, parmer, or joint venturer; Paymentech is acling solely as an independent contracior.

15.5 Representations. The panties shall perform their obligations under this Agreement in"complianceé with all applicable
laws. Merchant represents and warrants that siatements made oa its Application 2re irue as of the date of this Agreement,
Paymeniech represents and warrants that its execution of and performance under this Agreement (2) in no way breaches,
contravenes, violates, or in any manner conflicis with any of its other legal obligations, including, without limilation, it
corporate charter or similar document or any agreement between Paymeniech and any third party or any affiliated entity,
(b) has been duly outhorized by oll netessary action enid does nol require any consent or other action by or in respect of any
third party; and (¢} that the person signing this Agreement on behalf of Paymentech is duly authorized 10 do 50. Mercham
represents and wamants thot its execution of ond performance under this Agreement (d) in no wey breaches, controvenes,
violates, or in ony manner conflicts with any of its other legsl obligations, including, without limitation, its corporate
charter or similar document or eny agreement beiween-Merchanl and any third pasty or any offilisted entity, (c) has been
duly awmhorized by all neccmry action and does not require any consem or other action by or in respect of any third puty; and
(N tha1 the person sighing this Agreement on beholf of Mercharl is duly suthorized to do so. Fumthenmore, if Merchant is
undergoing # forensic mvempnon at the tme this Ay'ecmml is cxecuted, Merchant represents and warrents that it is fully
cooperating with the i mvcmptqr_: and agrees 1o continue 30 cooperaling until the investigation is compleied,

15.6 Publicily. Neither Paymeniech nor Mercham shall issue press releases or otherwise publicize the exisience of the
business relationship thai.is the subject of this Agreerment, withoul the prior writien consent of the non-disclasing pany.
The Panies undeérstand 1that this Agreement is a public record and may be dnscloscd in accordance with all applicable laws
related 1o public contrxis.

15.7 Severabilily. Should any pravision of this Agreemeni be ‘dercrmined 1o be invalid or unenforceable under any law,
rule, or regulation, including any Payment Brond Rule, such determination mll nol aﬂ‘ccl the validity or ¢nforceability of
eny ather provision of this Agreement,

" 15.8 Waivers. No term or condilion of this Agreement may be \nmvtd excep! pursuani 10 & wrilien waiver executed by
the pany against whom such waiver is sought 10 be enfarced.

15.% Entire Agreement. The Payment Brand Rules, Application, 1axpayer identification and certification documentation,
and 8ll schedules, supplements, and onachments 10 this Agreemen are made » pan of 1his Agreemen for all purposes.
This Agreemem represents the entire undersianding between Merchant and . Paymeniech with respect 10 the maners
comained herein and supersedes any prior agreements beiween the parties. Mercham agrees that in entering into this
Agreement it has not relied on any sialement of Poymentech or its representarives. This Agreement, whether as an exhibit
or standatone, shall take precedence over any term or condilion governing the Reserve Account, Seitlement Accoun and
ony obligalion, liabilily o¢ responsibility regarding compliance with the Paynent Rules and Security Standards.

15.10 Notices. Except a3 otherwise pruvided in Ihis Agreement, all nolices must be given in-writing and either hand
delivered, faxed, mailed first class. postage prepaid, send via electronic mail iransmission, or sent via overnight courier
(and will be deemed 10 be given when so delivered or mailed) 1o the addresses sct fonh below or 10 such other address as
cither pany may {rom time 10 1ime specily 1o the other pany in writing,

15.11 Governing Low; Waiver of Right to Contest Jurisdiction; Walver of Jury Trial. THIS ACREEMENT
WILL RE COVERNED BY AND CONSTRUFD IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW HAMPSHIRE WITHOUT REFERENCE TO CONFLICT OF LAW PROVISIONS. ANY ACTION,
PROCEEDING, LITICATION, OR MEDIATION RELATING TO OR ARISING FROM THIS ACREEMENT
MUST BE BROUCHT BY PAYMENTECH ACAINST MERCHANT AND DETERMINED FXCLUSIVELY IN
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THE STATE OF NEW HAMPSHIRE. THE PARTIES HEREBY KNOWINGLY, YOLUNTARILY, AND
INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO CONTEST JURISOICTION
OR VENUE.

is.u Foree Majeure. Neither parry will be lisble for delays in processing or other nt;nperfommce caused by such

cvents os fires, telecommunications failures, wility faitures, power failures, equipment filures, labor sirife, ricis, war,
tercorist sitack, nonperformance: of Paymentech's vendors or suppliers, sc1s of God, or other causes over which he
respective panty has no reasonable coatrol, except that nothing in this Section 15.42 will affect or excuse Merchant's
liabitilies and obligations for Chargebacks, refunds, or unfulfilled goods and services.

15.13 Amendment, Except as otherwise sct forth in this Agrccmcm the Agreement may be amended only by wrinen
sgreement of the parties. Notwilhsianding the foregoing, in the event the terms of this Agresmen) must be amended
pursusn 10 a change required by the Payment Brand Rules or any third pany with jumdncmn over the maners described
herein, . such amendment will be effective immediately. Merchant's electronic signature 6r continued submission of
Transsctions to Paymentech following such notice will be deemed 1o be Merchant's aceeprance of such amendment.

15.14 Counterparts and Elccironic Signalure. This Agreement may be executed.in severol counterpans, each of which
will be deemed an originel, but all of which together will constitute one and the same instrument. A signature reccived
via facsimile or clectronically vis email shall be as legally binding for all purposes 3s an original signature.

18,15 Merchant Tazpayer Certification and Paymeniech Neporting Obligations. Pursuent to 26 USC 6050W,
Paymentech is 8 “payment sctticment entity”, obligated to callect and repont certain laxpayer information 1o the United
Suates Internal RevenueService. Thercfore, in conjunction with the execution of 1his Agreement, Mercham shali provide
Paymentech with the appropriate 1axpayer centification documentation via Interna! Revenue Service (IRS) Form W-9 {or
the cppmpnste versions of the Form W-B, if epplicable). Merchani shall prompily notify Paymentech if there are any
changes in this information. Paymentech may deduct withholding taxes, if sny, from proceeds payabl: 1o Merchant or
any cntity that iy a panty (o this agreement where required under epplicable low. Paymentech may, in accordsnce with

. opplicable law and from time 10 time during the term of this Agrecment, request Merchant to recestify its tax-cxempt
cenification hereunder. Funhermore, , Merchant shall be responsible for any penalur.: related 10 the reponting obligations
of Paymeatech hereunder to the extent such penalties acerue based on the lcnons or inactions of Mcrchant despite
reasonable notice from Paymentech. .

16. M TheprovmonsorSccuons I6 42,44,45,46,56,7,9,102,104,105, }1, 12, 14,15, I6|nd 17
shatl survive the termination of this Agreement,

Poge 49 of 4%
Conracior Initlgls:

Date: s—-:s../

L



