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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

April 10, 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 (DAS) to amend an existing
Contract (Contract #8003409) with Bank of America NA (Vendor #177856), Charlotte, NC, for
Merchant Card Processing Services by adding CyberSource Corporation as a subcontractor with
no change to the price limitation of $100,000,000, and no change to the completion date of June
30, 2032, effective upon Govemnor and Executive Council approval. The original contract was
approved by Governor and Executive Council on February 21, 2024, Item #191

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 (Contract #8003409) was approved by Governor and Executive .
Council on February 21, 2024, Item #191.

The purpose of this request is to obtain authority to add Cybersource Corporation as a
subcontractor to Bank of America NA for the purpose of providing payment gateway services to
connect State Agency online platforms to Bank of America NA for credit card processing.

Upon approval, Bank of America NA will continue to provide merchant card processing
services to state agencies, allowing them to accept credit cards and electronic checks for payment
of taxes, fees, licenses, retail sales, online transactions, etc. The contract {Contract #8003409)
will also provide point of sale devices and, optionally, gift card services.

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 $100,000,000 is adequate to account for all fees including
interchange, processing, other ancillary fees, and anticipated expansion of agency participation
including this requested amendment providing gateway access to online payment transactions.



His Excellency, Govemor Christopher T. Sununu .
and the Honorable Councit
Page 2 of 2

The purpose of this amendment is to allow State agencies the ability to access gateway .
connectivity for the purpose of establishing online credit card processing as the need arise under
the contract term. Currently only 73 of the 246 active Merchant Identifications (MID) requife
gateway access however through partnership with the DolT it is anticipated that most agencies
accepting credit card payments will migrate towards accepting online transactions over the first
few years of the contract term. This need highlights the importance of having access to gateway
connectivity to prevent downtime in agency business operations.

Department leadership from the DAS and the DolT worked over the course of several
months to evaluate the best path forward to consolidate the State’s merchant credit card
processing systems considering the up and down sides of procuring a new provider vs.
maintaining the current state of leveraging several contracts resulting in the recently approved
Merchant Card Processing Contract (Contract #8003409). Although the factors that DAS- and
DoIT evaluated were administrative cost associated with the management of three contract
providers, critical outage remediation, network security, PCI compliance, and centralized
dashboard infrastructure, In consideration of future Agency user dependencies for on line
payment methods with the approval of this amendment it will allow for a more efficient and
expeditious payment gateway infrastructure for all state agency users.. '

In light of this info}tnation, DAS and DolT determined it is in the best interest of the
State of New Hampshire to request approval of this contract amendment with Bank of America
NA. to facilitate migration of agency users to a single platform, upgrade the State’s business
processes and financial reporting, and include the option for online payment gateway
transactions: without a multitude of single agency contracts limiting the security and controls
afforded with this requested contract amendment.

Based on the foregoing, I am respectfully recommending approval of the contract with
Bank of America NA.

Respectfully submitted,

U NS

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

March 29, 2024

" Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State 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 Bank of America NA, as
described below and referenced as Dol T No. 2024-090A.

The purpose of this amendment request is to provide payment gateway services to State

agencies requiring this service to connect to the processor, Bank of America NA, for card

payments. These services will provide a consistent payment gateway service managed

under the references statewide merchant card processing contract, maintaining agency’s

ability to accept credit card payments.

This amendment does not propose any change to the price limitation of $100,000,000 or
the contract term end date of June 30, 2032,

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

Sincerely,

W 4

Denis Goulet

DG/RA
DolT #2024-090A

cc: Rebecca Boiton, IT Manager

“Innovative Technologies Today for New Hampshire's Tomorrow”
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FIRST AMENDMENT TO THE CONTRACT BETWEEN
. BANK OF AMERICA NA
AND -

THE STATE OF NEW HAMPSHIRE,
DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR MERCHANT CARD PROCESSING
CONTRACT # 8003409

This First Amendment (hereinafter referred to as the “Amendment™), dated this 3 f day of March, 2024,
is by and between the State of New Hampshire, Department of Administrative Services (hereinafter referred to as
“the State™) and Bank of America NA hereinafter referred to as “the Contractor™) for Merchant Card Processing,

WHEREAS, pursuant to an agreement effective February 21, 2024 set 1o expire June 30, 2032. (hereinafier
. referred to as “the Agreement™), the Contractor agreed to perform certain Merchant Card Processing services for
the State in consideration of payment by the State of certain sums as specified therein: and

WHEREAS, pursuant to Section |5 of the Agreement, the Agreement may be amended by an instrument in
writing executed by both parties; '

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

I. Amend Exhibit C, Payment Terms. the following payment terms apply at the election of the State Agencies
for gateway access: ' '

Add 14 Global Paymen; Elections and Fees.
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2. Amend Exhibit E, United States Territofy Addendum, by adding Schedule H to LS. Territory Addendum —
Global Payment Platform Addendum. ‘ .

3. All other provisions of the Agreement, approved by the Governor and Executive Council on February 21,
"2024, shall remain in full force and effect.

Page 2 0 3. :
Contractor Initials:

Date:
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Bank of AmericaNA STATE OF NEW HAMPSHIRE

By: Q’“‘“jﬁf/ﬁ’””’ - By: Catduicnt O Eeane hL

~——ES20FBFDE1ARIDD.

A €3 (IahTs Charles M, Arlinghaus
(Print Name) (Print Name)
Title: _ SVP Titlé: Commissioner

Department of Administrative Services

Date: _4/2/2024

Date:

OFFICE OF THE ATTORNEY GENERAL

By:

v

{(Print Name)

Title:

Date:

£

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

Signed:

- (Print Name)
Title:

Page 3 of 3
Contractor [nitials;

Date:
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Bank of America NA

By:

Andrea Morris

(Print Name)

Title: _ SVP

Date: 4/2/2024

STATE OF NEW HAMPSI{IRE

Charles M, Arlinghaug

(Print Name)

Title: Commissioner

Department of Administrative Services

Date:

(PrlntName)
Title: A44:5+c-9\+ A—Hﬂrv\q Genernl

Date: | . H/'5/'2-"i ‘

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

Signed:

(Print Name).
Title:
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GLOBAL PAYMENT PLATFORM ADDENDUM

This Global Payment Platform Addendum ("GPP Addendum”} is made by and between State of New Hampshire (“Client") and
Bank of America, N.A. (“Bank”) as of ("Etfective Date”) and supplements the Merchant Services
Agreement by and between Client and Bank {35 amended and supplemented from time to time, the “Merchant Agreement®).
Any references in the Merchant Agreement {or any amendments, addenda or supplements thereto} to “you,” "your" or
“Merchant”, when used herein, refer to Client; and any references in the Merchant Agreement (or any amendments, addenda or
supplements thereto) to “us,” “our” or “we”, when used herein, refer to Bank, Unless stated otherwise, any reference to this
GPP Addendum herein includes the Merchant Agreement. ’

The Globat Payment Platform {as defined in Section 1} isincorporated within the term "Services” in the Merchant Agreement and
is pravided to Client by Bank. For the avoidance of doubt, any monetary caps on Bank's limitation of liability set forth in the
Merchant Agreement shall apply to Services provided by Bank,

CLlENf AND BANK AGREE AS FOLLOWS:

1. Definitions. Capitalized terms used but not defined in this GPP Addendum are defined in the Merchant Agreement. In
addition, the following defined terms apply to this GPP Addendum:

“API* means aﬁv specifications and protocols, developed by or on behalf of Bank for use with the Global Payment Platform
that {i} format, encrypt, or decrypt messages transferred between the Bank Systems and the Merchant Systems, or (ii)
otherwise enable, either directly or indirectly, access to or use of the Global Payment Platform.

“Documentation” reans, collectively, the operational documents, technical integration requirements and documentation,
user manuals, help files, and other documentation, including, but not limited to, implementa_tion overviews, integration
guidelines and sandbox guidelines, in written or electronic form, as provided or otherwise made avaitable by, and as modified
by, Bank from time to time, that are intended for use in connection with the Global Payment Piatform.,

“Global Payment Platform” means the internet-based e-commerce payment processing gateway services that allow Client
to: (i) submit transaction data and obtain authorization and data settlement processing for Card transactions utilizing Credit
Card, Debit Card and purchase card payment methads in connection with the transaction processing services Client receives

* under the Merchant Agreement; (i} fiter transaction data using automated functions; (iii) use fraud management,
Cardholder authentication and address verification tools for Card transactions and user registration and update transactions;
{iv) confirm Card account information is current for recurring payments; {v} calculate sales tax; (vi) tokenize Card account
information; (vii) process future dated payments, reauthotization, partial authorizations, reversals and rebilling transactions;
(viii) enable multiple, pre-integrated shopping cart functions; {ix) submit batch payment transaction files for processing;
(x} integrate the payment gateway with third party payment software packages that are identified by Bank from time-to-
time; {xi} use the export control service 1o assist the Client in complying with certain U.S. Government Expart Administration
regulations; and (xli} design and obtain reporting using multiple user-defined data fields. The Global Payment Platform
services are further described in the Documentation. '

“Inteliectual Property Rights” mean all intellectual property rights throughout the world, including copyrights, patent rights,
mask works, Marks, trade secrets, inventions (whether or not patentable), authors’ rights, moral rights, rights of attribytion,
goodwill, and other proprietary rights and all applications and rights to apply for registration or protection of such right.

2. Global Payment Platform.

2.1 Bank shall provide the Global Payment Platform to Client (i} only for the services the Client has elected on the Global Payment
Platform Elections and Fees schedule, attached hereto and made a part hereof as Schedule A, and the services the Client
hereafter elects online within the Global Payment Platform itself, {ii} subject to the terms of this GPP Addendum and the
Merchant Agreement, and (iii) only in the United States of America.

2.2 Client shall {ij restrict access to and use of the 1Ds, passwords, and other codes assigned or created for Client’s users’ access
and use of the Global Payment Platform (collectively, the "GPP Credentials”) to Client’s employees and agents as may be
reasonably necessary for purposes of accessing and using the Global Payment Platform (and related accounts) consistent
with the terms of this GPP Addendum and (ii) ensure that each such employee and agent accessing and using the Global
Payment Platform is aware of and otherwise complies with all applicable provisions of this GPP Addendum regarding such
use and access. Client is solely respansible for maintaining adequate security and control of any and all GPP Credentials.
Bank shall be entitled to rely on information Bank receives from Client and may assume that afl such information was
transmitted by Client or on Client’s behalf when accompanied by the applicable GPP Credentials. Client shall comply with
all Bank's requirements and notices regarding the’ security of the GPP Credentials and felated Gioba! Payment Platform
account(s), : i .

Siate of NH (BOA) GPPS Addm 3.21-24 KR Page 1 of 6
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2.4

Client acknowledges and agrees to the following:

23.1 the Global Payment Platform may be provided by one or more of Bank’s subcontractors, including, but not
limited to, CyberSource Corporation {"CyberSource”) or any of CyberSource’s affiliates or successors in interest
{together with CyberSource, the “CyberSource Parties”), whether such subcontractors are located within or
outside the United States of America, (such subcontractors, including, but not limited to, the CyberSource
Parties, are referred to individually a5 a "Global Payment Platform Subcontractor” and collectively as the “Global
Payment Platform Subcontractors”);

23.2 except as otherwise provided by Applicable Law, the Glokal Payment Platform Subcontractors have no liability
to Client in connection with the Gicbal Payment Platform;

233 each Global Payment Platform Subcontractor shall be a third party beneficiary of the provisions of this Section
2.3 and Sections 4 and 8 of this GPP Addendum, with the right to enforce the terms and conditions of such
provisions as if such Global Payment Platform Subcontractor were 2 party hereto with the same rights as Bank
under those provisions, and

234 with respect to any information, including, but not limited to, data Identifiable or refating to Client or Client's
customers or representatives (whether or not such customers or representatives are natural persons or entitles)
received or processed in connection with providing the Global Payment Platform to Client (“Client Global
Payment Platform information™), Bank and each Global Payment Platform Subcontractor may, (i} in order to
.provide the Global Payment Platform to Client, disclose to third parties, access, process and store, Client Global

Global Payment Platform Information to make enhancements, Improvements and other modifications to their
respective services (and the features and functionality of sucl-‘n services), including {but not limited to)
enhancements, improvements and modifications that may benefit other customers and clients of such services.

Chient acknowledges and agrees that it is solely responsible for maintaining complete back-up records of all information

relating to orders, inquiries, and purchases and any information submitted by Ciient to Bank {or to any of the CyberSource
Parties) for purposes of receiving the Global Payment Platform. .

the Merchant Agreement. Client shall also be responsibte for ali additional costs and expenses as set forth in the Merchant

" Agreement. The fees due under this GPP Addendum constitute amounts due under the Merchant Agreement which will he

4.1

4.2

billed, collected and charged or paid as permitted under the Merchant Agreement,

Client Representations, Warranties and Covenants. Client represents and warrants to, and covenants with, Bank the
following: -

Client shall use the Global Payment Platform_only (i} in accordance with this GPP Addendum, the Merchant Agreement,
Applicable taw and applicable Payment Network Rules; and(ii}in a manner consistent with the Documentation,

Client shall not use the Global Payrhent Platform to facilitate the offer or sale of any products or services in violation of any
Intellectual Property Rights of any third party.

Sublicense; Intellectyal Property.

Bank grants to Client a non-transferable, non-assignabie, non-exclusive, limited, royalty-iree, revocable sub-license during
the term of this GPP Addendum to the API and. Documentation to access and use the Global Payment Platform and
Bocumentation, all subject to the terms of this GPP Addendum and the Merchant Agreement. Client may only use the AP
and Documentation in connection with Client’s access to and use of the Globa! Payment Platform. Client has no intellectual
property rights or other right, title or intarest in or to the Global Payment Platform, the API, the Documentation, or derivative-
works thereof {collectively, the “Global Payment Platform IP*); and nothing in this GPP Addendum or the Merchant
Agreement assigns, transfers or creates any such right, title or interest for Client (whether express or implied, or by estoppel
or atherwise). Any and all right, license, title or interests associated with the Global Payment Platform IP that are not
expressly granted by Bank within this GPP Addendum are expressly withheld. Client shall not take any action inconsistent
with the ownership, title or license rights associated with the Global Payment Platform (P, Client shall not file any action, in
any forum, challenging ownership of the Global Payment Platform IP. Client shall not use the Global Payment Platform or
Global Payment Platform IP outside of the United States {and “United States” as used in the foregoing sentence excludes

State of NM (BOA} GPPS Addm 3-21-24 KR Page 20l 6
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5.2

53

6.2

82

B3

constitutes a material Breach of this GPP Addendum, and Bank may immediately susbend or terminate Client’'s use of the
Global Payment Platform ar this GPP Addendum in the event of such breach. :

Restrictions. Client shall not, and shall not permit any third parties to: (i) sell,‘d,istrlbute; lease, license, sublicense or
otherwise disseminate the Global Payment Platform IP or any portion thereaf: (i} copy, modify, enhance, translate,
supplement, derive source code or create derivative works from, reverse engineer, decompile, disassemble, or otherwise

Client shall promptly notify Bank in writing of any threat, or the filing of any action, §uit or proceeding against Client regarding
the Global Payment Platform or Global Payment Platform IP in which an adverse decision would reasonably be expected to
have a material impact on Bank or any of the Global Payment Platform Subcontractors.

Special Termination Provisions,

In addition to the termination rights set forth in the Merchant Agreement, this GPP Addendum will automatically terminate
upon any termination of the Merchant Agreement. Upon termination or expiration of this GPP Addendum, il licenses
granted hereunder will immediately terminate and Client will either return or destroy the Software, certifying such
destruction in writing to Bank. : : ’ .

Bank shall have the right to terminate this GPP Addendum for any of the reasons set forth for termination of the Merchant
Agreement. In addition, Bank reserves the right to alter, immediately suspend or upon notice terminate the Global Payment
Platform in the event Client violates the terms of this GPP Addendum, the Merchant Agreement or any agreement with third
parties that are involved in providing the Global Payment Platform is-terminated or otherwise no longer in gffect, or Bank is
otherwise unable to continue to provide the Global Payment Piatform.

to mutually agree,, in writing, on an alternative Implementation Date, Client shall reimburse Bank for the actual, out-of-
pocket Startup Expenses, not to exceed 5_150.00  United States Dollars (USD $150.00), that Bank reasonably incurs in

" connection with the implementation of the Glabal Payment Platform, and Bank shall be permitted to terminate this GPP

Addendum. As used herein, “Implementation Date” means the date that is one hundred twenty (120) days after the
Effective Date. . '

Product Disciaimers.

BANK HAS NO OBLIGATION TO ATTEMPT TO MONITOR OR REGULATE THE CONTENT OR PROVISION OF tLIEN_T'S PRODUCTS
IR SERVICES. BANK AND GLOBAL PAYMENT PLATFORM SUBCONTRACTORS SHALL HAVE NO LIABILITY IN CONNECTION
WITH CLIENT’S OFFERING OR SALE OF CLIENT'S PRODUCTS AND SERVICES. d

CLIENT ACKNOWLEDGES AND AGREES THAT (1) BANK AND THE GLOBAL PAYMENT PLATFORM SUBCONTRACTORS DO NOT
GUARANTEE, AND BANK AND THE GLOBAL PAYMENT PLATFORM SUBCONTRACTORS DISCLAIM ANY LIABILITY IN

PRODUCTS OR SERVICES.

"IN THE EVENT CLENT USES THE EXPORT CONTROL SERVICE, WHICH IS PART OF THE GLOBAL PAYMENT PLATFORM, CLIENT

ACKNOWLEDGES AND AGREES THAT, WHILE THE EXPORT CONTROL SERVICE IS DESIGNED TO HELP ONLINE BUSINESSES
COMPLY WITH SOME REQUIREMENTS OF THE LS. GOVERNMENT EXPORT-ADMINISTRATION REGULATIONS, THE EXPORT
CONTROL SERVICE 15 IN NO WAY DESIGNED TO GUARANTEE CLIENT'S COMPLIANCE WITH SUCH REGULATIONS, AND THAT
CLIENT BEARS ALL RESPONSBILITY FOR FULL COMPLIANCE WITH SUCH REGLILATIONS

State of NH {BOA) GPPS Addm 3-21.24 KR ) ' ' Page 3.0f 6
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8.4 BANK DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR () THIRD PARTY SERVICES OR SOFTWARE INCLUDING, BUT NOT
LIMITED TO, THIRD PARTY SERVICES, SUCH AS PAYPAL®, CLOVER® ACH (FORMERLY KNOWN AS TELECHECK® ICA), ORACH’
SERVICES PROVIDED BY YOUR FINANCIAL INSTITUTION (EVEN iF BANK) , THAT CLIENT USES IN CONNECTION WITH THE
"GLOBAL PAYMENT PLATFORM, WHICH THIRD PARTY SERVICES CLIENT USES AT CLIENT'S OWN RiSK, AND (II) ANY LOSS
(HOWEVER QCCURRING, INCLUDING NEGLIGENCE}, ARISING FROM OR RELATED YO: {A) CLIENT'S FAILURE TO PROPERLY
ACTIVATE, INTEGRATE OR SECURE CLENT'S GLOBAL PAYMENT PLATFORM ACCOUNT(S); (B) FRAUDULENT TRANSACTIONS
PROCESSED THROUGH CLIENT'S USE OF THE GLOBAL PAYMENT PLATFORM; (C} DISRUPTION OF THE GLOBAL PAYMENT
PLATFORM, OR THE CLENT’S SYSTEMS,. SERVER OR WEBSITE BY ANY MEANS, INCLUDING WITHOUT LIMITATION, DDOS
ATTACKS, SOFTWARE VIRUSES, TROJAN HORSES, WORMS, TIME BOMBS, OR ANY OTHER TECHNOLOGY; (D} ACTIONS OR
INACTIONS BY ANY THIRD PARTY, INCLUDING WITHOUT LIMITATION, A MERCHANT SERVICE PROVIDER OR FINANCIAL
INSTITUTION; OR (€) THE LIMITATION OF THE FUNCTIONING OF ANY GLOBAL PAYMENT PLATFORM SERVICE OR SOFTWARE,
HARDWARE, OR EQUIPMENT ASSOCIATED THEREWITH.

8.5 EXCEPT AS EXPRESSLY PROVIDED IN THIS GPP ADDENDUM, BANK DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATIONS AND WARRANTIES: (A) REGARDING NON-INFRINGEMENT,
MERCHANTABILITY,'SUITABIUTY, QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE; (B) THAT THE GLOBAL -PAYMENT
PLATFORM SERVICES (I} WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR {1t} ARE SECURE, FREE OF VIRUSES OR OTHER

. HARMFUL COMPONENTS; AND (C) THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED,

9.  Exclusion of Damages; Limit of Liability.

9.1 BANKSHALL NOT BE LIABLE TO CLIENT FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY. DAMAGE
OR LOSS SUFFERED OR INCURRED BY CLIENT, REGARDLESS OF THE FORM OF ACTION, OR ANY LOSS OF REVENUE, PROFITS
OR BUSINESS, ANTICIPATED SAVINGS, LOSS OF GOODWILL OR REPUTATION, COSTS OF DELAY, LOST OR DAMAGED DATA,

9.2 NOTWITHSTANDING THE LIMIT OF LIABILITY SET FORTH IN THE MERCHANT AGREEMENT, BANK'S TOTAL AGGREGATE

10. Export Control, Client understands and acknowledges that the Global Payment Platform is subject to regulation by agencies
of the U.S. government which prohibits export or diversion of certain products and technology to certain countries, persons, -
or other entities. Any and all of Bank's obligations to provide the Global Payment Platform is subject to all applicable export
laws and restrictions and regulstions. Client agrees to comply with al! applicable export laws and restrictions and regulations
and not to export or re-export any Global Payment Platform (P (i) into {or to 2 national or resident of) any country to which
the U.S. has embargoed goods-including, without limitation, tran, Cuba, Syria, Sudan, the Crimea Region of the Ukraine, and

". North Korea; or (i) to any person on the U.S. Treasury Department’s list of Specially Désignated Nationals or the .5,
Commerce'Department‘s Denied Person’s List.

11. General. .

11.1 Representations and Warranties. Client and Bank each represent and warrént to the other that: {i) such party has ail

required corporate authority to execute this GPP Addendum and {ii) this GPP Addendum creates valid, legal and binding
obligations that are enforceable against such party.

11.2 Counterparts/Electronic Originals. This GPP Addendum may be executed in any number of counterparts, each of which is

deemed an original and a!l of which constitute one and the same instrument. Facsimile, electronic or other images of this
executed GPP Addendum are effective as executed originals.

11.3 Full Force and Effect. The Merchant Agreement remains in effect as supplemented by this GPP Addendum, in the event of
any conflict between the terms of this GPP Addendum and the terms of the Merchant Agreement, the terms of this GPP .
Addendum will control with respect to the Global Payment Piatform. Referances to the Merchant Agreement after the date
of this GPP Addendum include this GPP Addendum. ’

Signature page follows
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EXECUTED:

STATE OF NEW HAMPSHIRE
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. =]
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BANK OF AMERICA, N.A.

By:

.
Name: Andrea Morris
Title:  SVP
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Schedule A !
Global Payment Platform Elections and Fees !

:

A ¥ i
{The Client has elected those services as checked below and as hereafter elected by Client online within the Global Payment
1]

. 3 Platform itself) 1
- ; I R T 1 5 :
J_ ; L Feameme T - Feeypetowic GPP By 03 scription F"n:o';"" f E
) ¢y beroures Merchant 10 Regiatration One "“‘ﬂ:";".;cm'm'“ GPP Mercnant © Regusation $180
') b 4 [}
[‘::I Monttdy Gatewsy Accens Fee. per MID Moty chmgn Saurce e e Montily ACc Maintenance $30 {
7] Gatewey Payment Transection: i i v , = & : y z o
+ Cacit Carg Auhortzation Por subonzalion equesl | GPP Creak Card Agthorioston B |
+ Cratl Cavg CraditRetna - Per relind processed i GPP Crwii Cord CradEReting [
* CyberSaume ACH Services Dabd Par ACH Dbl | GPP ACH Sarvces Detil i
- CybarSouwte ACH Sarvices Credt Por ACH Crady X GPP ACH Servicas Credt 0,050
] ] ] '
if * Syviem Cunersted Authorzation Resredh . Per Authorization Fetresh j GPP Sys1 Gan suth Retes
| i - ! i
| - Pidess Cwol Pur PIats Debit GPP PiIsxs Dett !
| « PiNLets Dabal Puithase Put Pioes Datil Purchase ' OPP PiLeas Deist Purchase
1 ¥ Amarican Express Orac Cormect Par mrizaton requanst } PP Amex Direct Connext Fae 00
£ [7] Puy pavRll Ma Later Trarmaction: ’ e i ' . . . |
1 -BAMeLater-Dedt Per 821 Me Later Dabst GPP Bl Me Latnr Dublt
i + Bxll M@ Later - Crada Pat Bl Mo Lakes Crodt GPP Bt Mo Latw Craxtit ;
| * PayPal Payman Pot ParPal Payrent GPP PayPul Payment [
j * PayPul Praapproves Paymant Per PayPal Presopeoved Prymant | GPP PayPyl Praepprovad Payrrd
[ - PayPa Aavonzabon Per Peyfal Autonmtion [ GPP PayPul Authartzation $0.050
1 * PayPul Crod1 Per PryPal Crada | GPP PayPal Crecit v
{ - PayPd Ratmo Pe PayPaiRating . GPP PeyPal Ratung ¥
[ -PayPa Ogw Seup Por PayPal rdie Satup o1 GPP PayPal Order Sersp q
I Detivery Addieus Varificaton: . F ] i
+ - Defivery Adcress Vemcasion " Par use of the service t GPP Defivery Aodrass Venty -
| * Il Dativery Addrees Vanication Par use of he sarnce | GPP b Dedivary Aods venly ) f

]

"Stﬁﬂwdvmbudmndmh&dww
*Protersonal Sarvices are o0 8 quore bass for ad engagenents i
"Cusiomer it need 1o identity an adiviaum wsummmwmmbmmmwwmo

5
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Washlngton DC 20219

<> Offlce of the Com ptroller of the Currency

i
" CERTIFICATE OF CORPORATE EXISTENCE

1, Michaei J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Reviséd Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the c,hartermg, reguldtlon and supervision of .
all national banking associations. - g

2. "Bank of America, National Association," Charlotte, North Carolina (Charter
No. 13044}, is a national banking association formed under the laws of the
United States and is authorized thereunder to transact the business of banking
on the date of this certificate. '

IN TESTIMONY WHEREOQF, today, January 10, 2024, 1 have hereunto
subscribed my name and caused my seal of office to be affixed to these presents
at the U. S Department of the Treasury, in the City of Washmgton District of

W/%—\

ng Comptroller of the Currency

2024-00397-C



ASSISTANT SECRETARY'S CERTIFICATE -
OF
BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America, National Association [the
“Association”), a national banking association organized and existing under the laws of the United States of
America and having its principal place of business in the City of Charlotte, County of Mecklenburg, State of North
Carolina, does hereby certify that:

1 The following individual has been duly elected or appointed to the office in the Assaociation as
indicated below; and holds such office at this time: '

Title

Senior Vice President

Name

Andrea Morris

2. The following is a true and complete copy of excerpts from the Bylaws of said Association, and
the same is in full force and effect as of the date hereof.

Section 4.1, Officers. The officers of the Association 'may include a Chief Executive Officer, a
President, one or more Vice Chairs, one or more individuals designated by the Board of Directors as a “Regulation
O officer” for purposes of Regulation 0 promuigated by the Board of Governors of the Federal Reserve System
{the “Executive Officers”), one or more Managing Directors (including the officer title of Director), one or more
Principals, one or more Vice Presidents (inciuding Executive Vice Presidents, Senior Vice Presidents and Assistant
Vice Presidents), a Secretary, a Treasurer, and such other officers, assistant or deputy officers and agents, as
may be elected from time to time by or under the authority of the Board of Directors {collectively, with the Chief
Executive Officer, the President, the Vice Chairs, the Executive Officers, the Managing Directors, the Vice
Presidents, the Secretary, the Treasurer, and the Chief Audit Executive, the "Officers™). The Officers shall have
such duties and authorities as may be prescribed by these Bylaws, the Board of Directors, the Chief Executive
Officer or by the Officer to whom such Officer reports.

Section 5.2, Execution of lnst_ruments. All indentures, mortgages, deeds, conveyances,
contracts, notes, lpan documents, letters of credit, master agreements, swap agfeements, guarantees,
discharges, releases, satisfactions, settlements, affidavits, bonds, undertakings, powers of attorney, and other
instruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or accepted on
behalf of the Association by an Officer (as-such term is defined in Article IV, Section 4.1), or any individual who
is listed on the Association’s personnel records in a position equal to any of the.Officers, or such other officers,
employees or agents as the Board of Directors, the Chief Executive Officer or -any Officer reporting directly to
the Chief Executive Officer may direct in a written delegation kept in the minute book of the Association. The
provisions of this Section 5.2 are supplementary to any other provision of these Bylaws and shall not be
construed to authorize execution of instruments otherwise dictated by law. :

ASA CERTIFICAT!QN TO THE MATTERS SET FORTH
seal of said Association this 2*day of April, 2024,

HEREIN, | have hereupon set my hand and affixed the

(SEAL
VA

. Uldisen, £ Ml ann
A : Allison L. Gilliam
Assistant Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDDIYYYY)
020972024

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

PRODUCER CONTATY

MARSH UF SAUC. 5 PHONE FAX

100 Nort oo Sect Sai 3600 L T RSt

1 ryon Street, Suite i

Charlotte, NC 28202 ADORESS;

Altn: BAC charotte@marsh.com; Fax 704-374-8500 INSURER({S) AFFORDING COVERAGE NAIC #
CN101925409.GA-GA-23-24 INSURER A : Greenwich lnsurance Company 230
INSURED .

Bank of America Corporation INSURER BX

and any and all subsidiaries INSURER € :

Mail Code: NC1-028-17.01 ‘

Onie Bank of America Center INSURERD ;

150 North College Streel INSURERE :

Chariotte, NC 28255-0001, INSURERF :

COVERAGES CERTIFICATE NUMBER: ATL-005704065-01 REVISION NUMBER: 3

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

INSR ADDL[SUBR POLICY EFF LICY EXP
LTR TYPE OF INSURANCE NSO wyp POLICY NUMBER {MM/DDAYY YY) p:aruomm LIMITS
A | X | COMMERCIAL GENERAL LABILITY RGD300136506 080172023 080172024 EACH OCCURRENCE s 2,000,000
A NTED
CLAIMS-MADE OCCUR PREMISES (Ea ocrurrance) | $ Excluded
This coverage applies oaly if MED EXP {Any one person) | § Exctuded
required by wrilten contract. PERSONAL & ADV INJURY | § 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5 2,000,000
X} poLicy i Loc PRODUCTS - COMPIOP AGG | § 2,000,000°
OTHER: | s
CTOMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY e 5
ANY AUTO BODILY INJURY (Par parson) | §
OWNED SCHEDULED 3
AUTOS ONLY AUTOS BOOILY INJURY {Per accident)| $
| HIRED NON-OWNED PROPERTY DAMAGE z
AUTOS ONLY AUTOS ONLY | (Per accident)
5
UMBRELLALAB | | occur EACH OCCURRENGE s
EXCESS LIAB | | cLamsmane AGGREGATE 5
oeo | | Revewnions - s
WORKERS COMPENSATION PER OTH
AND EMPLOYERS' LIABILITY ty starure [ | €
ANYPROPRIE TORIPARTNER/EXECUTIVE E.L. EACH ACCIDENT H
OFFICER/MEMBEREXCLUDED? : NiA
{Mandatory In NH) E.L. DISEASE - £A EMPLOYEE| §
M yos, dascribs under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | §
DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES [ACORD 101, Additions! Remarks Schedute, may b sttached if mors space fs required)

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire,
Adminisirative Services

Altn; Bureau of Purchase and Property
25 Capitol Streel

Room 102

Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORLZED REPRESENTATIVE

Pk TS 222

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2016 ACORD CORPORATION. All rights reserved.



AGENCY CUSTOMER ID: CN101925409
Loc #: Charlotte

|
ACORD’ ADDITIONAL REMARKS SCHEDULE Page 2 of 2

MARSH USALLC. Bank of America Comoration
- and any and 3} subsidiaries
Mail Code: NC1-028-17-01.

POLICY NUMBER
One Bank of America Center .
150 North College Streel
CARRIER NAKC CODE Charlotte, NC 28255-0001
EFFECTIVE DATE:

ADDITIONAL REMARKS

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

Add'n‘malinsuredsundefmaGenefaanbiiryminduoedasmeihnmslmayappear,mtoﬁyifqumd by writtan contract with the named insured and the amount aflorded is
imited io the value of the contracl or the avaitable limits, whichaver i less.

ACORD 101 {2008/01) -~ ©2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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PN State of New Hampshire

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

(603) 2713201 Qﬁﬁg@aslnh.mv‘

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

Sheri L. Rockburn
Assistant Commissioner

February 9, 2024

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services (DAS) to enter into a contract with
Bank of America NA (Vendor #177856), Charlotte, NC, in an amount up to and not to exceed
$100,000,000 for Merchant Card Processing, with the option to renew for up to three (3)
additional years, effective upon Governor and Executive Council approval through June 30,
2032. '

_ . 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 purpose of this request is 10 obtain authority to enter into a contract with Bank of
America NA, to provide Merchant Card Processing. DAS, through the Division of Procurement
and Support Services, issued Request for Proposal (RFP) 2630-23 on November 22, 2022, with
responses due on January 23, 2023. This RFP reached 156 vendors through the NIGP electronic
sourcing platform with an additional 32 sourced directly. DAS received nine (9) responses, one
(1) of which was non-compliant. The eight (8) compliant proposals that were evaluated were
from Bank of America NA; Citizens Bank Merchant Services with WorldPay, LLC; First Data
Merchant Services, LLC (a subsidiary of Fiserv, Inc.) (later herein FDMS); JPMorgan Chase
Bank NA Paymentech LLC; Municipal Services Bureau (MSB); NCR Payment Solutions, LLC,;
Tyler Technologies Inc.; and WorldPay, LLC with Value Payment Systems (a division of Catalis
Payments, LLC).

The Scoring of the Proposal was based on the combined score of the Financial (50%) and
Technical (50%) components. The evaluation team consisted of the following members:
Technical Team: Donald Daley, DAS Merchant Card Services Administrator, Steve Lavoie,
DOS Assistant Commissioner, Susan Carlson, DES Chief Operations Officer, Eric Marsh,
NHLC Comptroller Financial Reporting, Paul Danielson, DNCR Audit Manager, Cindy Dollich,
DolT Agency Software Division Manager, Ron Reed, DolT IT Manager Department of Safety,
Mike Therrien, DolT IT Manager Liquor Commission, Barbara Nelson, DolT. Commercial



His Excellency, Governor Christopher T. Sununu
-.and the Honorable Council
Poge 20of3 g

Team: Gary Lunetta, DAS Director Division of Procurement & Support Services, Mathew
Stanton, Deputy Director. Division of Procurement & Support Services, Richard Bowen,
Treasury, Assistant State Treasurer. The Technical and Commercial evaluation teams met
separately. Bank of America NA was selected on the strength of its proposal, tie for first in
Commercial scoring and second in Technical scoring.

Upon approval, Bank of America NA will provide merchant card processing services to
state agencies, allowing them to continue accepting credit cards and electronic checks for
payment of taxes, fees, licenses, retail sales, online transactions, etc. The contract will also
provide point of sale devices and, optionally, gifi card services. Currently agencies who require
merchant credit card processing services utilize three (3) contracts with different providers to
meel their respective needs. There are currently sixteen (16) agencies participating m the three
3) 'statewide contracts: DES, DOS, DHHS, SOS divisions are on two separale contracts
including LexisNexis. Fish & Game is with FDMS. The remaining eleven (1 1) agencies are with_
JPMorgan Chase.

The State of New Hampshire is the merchant of record for credit card sales of
approximately $630,000,000 consisting of over 8,000,000 transactions year over year. The’
requested price {imitation of $100,000,000 is adequate to account for all fees including
interchange, processing, other ancillary fees, and anticipated expansion of agency participation.

The purpose for this long-term statewide contract is to consolidate State agencies to a
single merchant card processor who will be familiar with the overall requirements and needs of
the State and its citizen customers. [t will also provide a single source for financial reporting and
reconciliation for current State agency users, as well as serving future agencies and divisions that
will be adding credit card payment services. The DAS has identified additional agencies that are
in the preliminary stages of implementing merchant credit card processing services including but
not limited to Banking Commussion, the Department of Insurance, the Department Busmcss and
Economic Affairs, NH Hospital, etc.

Department leadership from the DAS and the DolT worked over the course of several
months to evaluate the best path forward to consolidate the State’s merchant credit card
processing systems considering the up and down sides of procuring” a new provider vs,
maintaining the current state of leveraging several contracts. Among the factors that DAS and
DolT evaluated were administrative cost associated with the management of three contract
providers, critical outage remediation, network secunty PCl compliance, and centralized
dashboard infrastructure, etc. ’

After weighing all these factors, DAS and DolT determined it is in the best interest of the
State of New Hamipshire to request approval of this contract with Bank of America NA.
Approval of this contract will facilitate migration of agency users to a single platform, upgrade
the State’s business processes and financial reporting, and support new technology advancements
including access to online retail solutions.

TOD ACCESS: RELAY NH 1.8500-735-2064



His Excellency. Governor Christopher T. Sununu
and the Honorable Council
Page dof 3

Based on the foregoing, | am respectfully recommending approval of the contract with
Bank of America NA.

| Respectfully submmed
Catberar d. M
Charles M. Arlinghaus
Commissioner

TDI ACCESS: HELAY NH 1-800-785- 2964



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

www.nh,gov/doit

Denis Goulet
Commissioner

February 9, 2024
Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State 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 with Bank of Amenca NA, as described below
and referenced as Dol T No. 2024-090.

The purpose of this request is to provide merchant card processing services to state

agencies, allowing them to continue accepting credit cards and electronic checks for

payment of taxes, fees, licenses, retail sales, online transactions, etc.

The Total Price Limitation shall be $100,000,000 effective upon Govemor and
Executive Council approval through June 30, 2032.

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

Sincerely,

oo o —

Denis Goulet

DG/jd
Dol T #2024-090

cc: Rebecca Bolton, [T Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"



DOivislon of Procurement Sulppnrt Services

Gary S. Lunetta

Bureaw of Purchase Property Director
(603) 271-2201
RFP 2630-23 Summary '
Fv_ﬁﬂﬁmm Tohrion Services .
n-Compliant | -
Category MaxPoints | Dankol w?d:l:.y Fiserv L P;"":" MSB Navient  NCR Trier  Workdpay VPs | FreedomPiy |
| Sm— 73T
Executive Summary 9.0 - 3.0 59 88 1.7 6.0 5.9 79 s.1 0.0
Experience/Customer Base 8.0 7.1 -5.4 7.8 71 4.9 5.8 6.3 48 0.0
Financial 8.0 6.6 4.8 7.7 69 48 53 71 4.2 0.0
Technical Capabiliities 6.5 5.6 4.2 6.2 5.2 4.2 7 5.4 4.2 0.0
Transition/Implementation 6.5 §.7 41 6.2 5.4 39 39 5.4 38 0.0
Security - PCI Compllance 6.0 5.7 4.4 5.9 5.4 4.4 42 5.7 4.3 0.0
Support & Performance 6.0 5.6 37 5.6 49 3.6 3.6 4.8 ar 0.0 .
. Technical Prepasal Total 0.0 443 ns .2 42.6 18] 32.4 42.6: 30.1 0.0
L COMMERCIAL . =
Merchant Card Processing 8.0 7.0 8.0 10.0 9.0 .0 130 1.0 9.0 o0
Validated P2PE Solutlons 1o 3.0 5.0 10 0.0 10 6.0 4.0 S0 0.0
Value Added Services 15.0 120 9.0 11.0 2.0 1.0 6.0 100 110 00
Commercial Proposal Total 50.0 420 41.0 24.0 18.0 11.0 2‘5.0 15.0 25.0 0.0
I TOTAL SCORE 100.8 26.3 JAS 722 50.6 A28 57.4 57.6 55.1 0.0
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Nolice: This agreement and all of its attachments shall become public upon submission to Govemor and Executive Council for
approval. Any information that is private, confidential, or proprictary must be clearly identified to the agency and agreed to
in writing prior to signing the contract,

- . I
FORM NUMBER P-37 (version 2/23/2023)

' AGREEMENT
The Statc of New Hampshire and the Contractor hereby. mulua]ly agree as {ollows;

GENERAL PROVISIONS .
I. IDENTIFICATION.

[.1 State Agency Name =~

Depanment of Administrative Services
Bureau of Purchase and Property

1.2 State Agency Address
S

25 Capitol Street, Room 102
Concord, NH 03301

1.3 Contractor Name
Bank of America, N.A.

1.4 Contractor Address
100 North Tryon Street
Charlotte, NC 28255

1.5 Contractor Phone 1.6 Account Unit and Class
Number
Various

404-967-4244

1.7 Completion Date 1.8 Price Limitation

Junc 30, 2032 $100,000,000

1.9 Contracting Officer for Siate Agency
Gary Lunetta

1.10 State Agency Telephone Number
603-271-2201

1.1} Contractor Signature
w

Due?/9/2024

1.12 Name and Title of Contractor Slgnmory
Andrea R Morris

CB2HFBFDM | ABO2 sve

.13 Siwate Agency Signature .1.14¢ Name and Title of Siate Agency Signatory
Doculignea by:

! UKMM Arlin :l' ALY Date:2/9/2024 Charles M. Arlinghaus, Commissioner

By: .

1.15 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

Director, On:

y:-Dusncam. ﬁb)ar

FE1483P2SF24ES,, ~ .

.16 Apprgval by mg Atomey General (Form, Substance and Execution) (if applicable)

On: 2/9/2024

.17 Approval by the Gove

‘q I G&C ltem number:

and E\cculwc Council (gf applicable)

SEGRETARY OF STATE

FER 21 202

5

. Pagelof137

BANA . Sate of NH Iy {E~
Putlic Sactor M rching uw [o%-20-21)

lon Verson 1-8-14)

Contractor Initial
Dat

AR
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2. SERVICES TO BE PERFORMED.
The State of New Hampshire, acting through the agency identified
in block 1.1 (“State™), engages Contractor identified in block 1.3

to perform, and the Contractor shall perform or otherwise make -

available the Merchant Services and Ancillary Services as
described in this Contract {collectively, the “Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Contract to the contrary,
and subject to the approval of the Governor and Executive Council
of the State of New Hampshire, if applicable, this Contract, and all
obligations of the parties hereunder, shall become ¢ffective on the
date the Governor and Executive Council approve this Contract,
unless no such approval is required, in which case the Contract
shall become effective on the date the Contract is signed by the
Siate (“Effective Date™).’

3.2 If the Contractor commences the Services prior to the Effective
Date, all Services performed by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Contract does not become effective, the
State shall have no liability to the Contractor, including without
limitation, any obligation 1o pay the Contractor for any costs
incurred or Services performed.

4. CONDITIONAL NATURE OF AGREEMENT.

In the event of a reduction or termination of appropriated funds by
any state or federal legislative or executive action that reduces,
eliminates or otherwise modifies the appropriation or availability
of funding for this Contract and the Scope for Services provided in
EXHIBIT B, in whole or in par, the State shall immediately notify
the Contractor and, to the extent required by Applicable Law and
subject to the State’s compliance with Section 5.3, the State may:
(a) withhold payment until such funds become available, if ever, or
(b) shall have the right to reduce or terminate the Services under
this Contract immediately upon giving the Contractor notice of

such reduction or termination, Notwithstanding anything to the

contrary in this Contract or otherwise, any payment obligations
incurred by a Merchant prior to the Siate exercising its rights under
subsection (a) and (b) shall remain due and cutstanding and the
Contractor may exercise any rights or remedies under this Contract
or in law to collect such payment obligations. In no event shall the
Contractor be required to continue providing or performing any
Services in the event the State exercises any of its rights under this
Section 4.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 Subject to Section 5.3, in no event shall the totat ofall payments
authorized, or actually made hereunder, exceed the price limitation
set forth in block 1.8 {the “Price Limitation™). Without limiting
any other provisicn herein, including Section 5.3, all Fees incurred
by the Contractor in the performance hereof are subject to the Price
Limitation and shall be the only and the complete compensation to

the Contractor for the Merchant Service Fees. For the avoidance
of doubt, the Price Limitation represents the amount that the State
has allocated to this Contract for the payment of Fees as they incur.
5.3 The State shall monitor all Fees paid by under this Contract and
if such Fees reach an amount equal to $70,000,000, then the State
shall notify the Contractor. If the State desires to continue to
receive the Services, prior to meeting the Price Limitation, the State
shall execute and enter into all agreements necessary to allocate
additional funds to increase the Price Limitation to an amount as
agreed to by the Parties. If the State fails to allocate additional
funds to increase the Price Limitation as described in this Section
5.3, then the Contractor may immediately terminate this Contract
or suspend the Services until additional funds are allocated to
increase the Price Limitation in an amount as agreed to by the
Parties. Notwithstanding anything to the contrary in this Contract
or otherwise, in no event shall the Contractor be required to provide
or perform and Services if the Price Limitation has been met and
the State chooses not to renew the Price Limitation amount or
otherwise is unwilling or unable to meet any payment obligations
under this Contract.

5.4 To the extent required under Applicable Law, the State reserves
the right to offset from any amounts otherwise payable to the
Contractor under this Contract those liquidated amounts required
or permitied by N.H. RSA 80:7 through RSA 80.7-c, as applicable.

6. PERSONNEL.

6.1 The Contractor shall provide all personnel necessary 10 perform
the Services.

6.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State’s point of contact pertaining 10 this
Contract. The State shall provide written notice 1o the Contractor
prior to changing the designated Contracting Officer.

7. TERMINATION.

7.1 Either Party may, at its sole discretion, terminate the Contract
for any reason, in whole or in part, by thirty (30) calendar days
written notice to the other Party that the terminating Party is
exercising its option to terminate the Contract.

7.2 In the event of an early termination of this Contract for any
reason other than the expiration of the Term, the Contractor shall,
at the State’s reasonable request, deliver or otherwise make
available to the Contracting Officer within the time period agreed
by the Parties, the Contractor’s standard report that describes the
MIDs, addresses, and equipment {“Termination Report™).

8. CONTRACTOR’S RELATION TO THE STATE.

In the performance of this Contract the Contractor is in all respects
an independent contractor and is neither an agent nor an employee
of the State. Neither the Contractor nor any of its officers,
employees, agents, or members shall have authority to bind the
State or receive any benefits, workers’ compensation or other
emoluments provided by the State io its employees.

9. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
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The State shall not be bound by any provisions contained in a
subcontract or an assignment agreement to which it is not a Party.

10. INDEMNIFICATION.

The Contractor shall indemnify, defend, and hold harmless the
State, its officers, and employees from and against Claims arising
out of or relating to this Contract as provided in Section 28.5 of
Exhibit B. The State shall not be tiable for any costs incurred by
the Contractor arising under this paragraph 10. Notwithstanding
the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the State’s sovereign immunity, which
immunity is hereby reserved to the State. This covenant in
paragraph 10 shall survive the termination of this Contract.

11. INSURANCE.

I1.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force commercial general liability
insurance, including coverage for bodily injury, property damage,
personal and advertising injury, products and completed
operations, and contractual lability, in amounts of not less than
$1,000,000 per occurrence and $2,000,000 in the aggregate. At the
Contractor’s option, the Contractor may obtain all insurance
required under the Contract through a program of self-insurance,
11.2 The Contractor shall fumish to the Contracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Contract. On or
before the Effective Date and at the beginning of each Renewal
Term, at request of the Contracting Officer, or any successor, the
Contractor shall provide certificate(s}) of insurance for all
renewal(s) of insurance required under this Contract. The
certificate(s) of insurance and any renewals thereof shall be
attached and are incorporated herein by reference.

12. WORKERS’ COMPENSATION.

12.1 By signing this agreement, the Contractor agrees, certifies,
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (“Workers’
Compensation™).

12.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
- any subcontractor or assignee to secure and maintain, payment of
Workers® Compensation in connection with activities which the
person proposes to undertake pursuant to this Contract. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers’ Compensation and any
applicable renewals thereof in the manner described in N.H. RSA
chapter 281-A and agreed by the Parties, which shall be attached
and are incorporated herein by reference. The Siate shall not be
responsible for payment of any Workers’ Compensation premiums
or for any other claim or benefit for Contractor, or any
subcontractor or employee of Contractor, which might arise under
applicable State of New Hampshire Workers” Compensation laws
in connection with the performance of the Services under this
Contract.

13. WAIVER OF BREACH.

Either Party’s failure 1o enforce its rights with respect to any single
or continuing breach of this Contract shall not act as a waiver of
the right of either Party to later enforce any such rights or to enforce
any other or any subsequent breach.

14. NOTICE.

Any notice by a Party hereto to the other Party shall be deemed 1o
have been duly delivered or given at the time of mailing by certified
mail, postage prepaid, in a United States Post Office addressed to
the parties at the addresses given in blocks 1.2 and 1.4, herein.

15. AMENDMENT.

This Contract may be amended only by an instrument in writing
signed by the parties hereto and only after approval of such
amendment by the Governor and Executive Council of the State of
New Hampshire unless no such approval is required under
Applicable Law. Nothing in this Section 15 will be deemed to limit
or otherwise affect the Contractor’s right to make Mandatory
Changes to the extent not prohibited by Applicable Law. In the
event the Contractor makes a Mandatory Change that requires
approval by the Governor and Executive Council of the State of
New Hampshire, the Contractor may immediately suspend this
Contract or all or any pan of the Services until such approval is
granted.

16. CHOICE OF LAW AND FORUM.

16.1 This Contract shall be governed, interpreted, and construed in
accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Contract is the wording chosen by the parties
to express their mutual intent, and no rule of construction shall be
applied against or in favor of any Party.

16.2 Any actions arising out of this Contract, including the breach
or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

17. CONFLICTING TERMS.

In the event of a conflict between the terms of this P-37 form (as
modified in EXHIBIT A) and any other Exhibit to this Contract,
the terms of the P-37 {as modified in EXHIBIT A) shall control.
Capitalized terms used in this P-37 form and not otherwise defined
herein shall have the meanings ascribed to them in Exhibit B
{Scope of Services) or elsewhere in this Contract,

18. THIRD PARTIES.

This Contract is being entered into for the sole benefit of the parties
hereto, and nothing herein, express, or implied, is intended to or
will confer any legal or equitable right, benefit, or remedy of any
nature upon any other person.

19. HEADINGS.

Page 3 of 137

BANA - $tate of NH Merchant Agreement {Execution Version 2.3-24)
Public Sector Merchant Agreement [09-20-21)

03

A RH

Contractor Initial
Da



Tha authoritativa drvvimant ie swmnad he Rank nf Amaries N & snd this copy was crealed on D2/0672024 07:56:48 AM EST. 2542385655. This document is a COPY,

DocuSign Envelope 1D: 33734279-73BE-47ED-B4D4-BF9057E7ACED

The headings throughout the Contract are for reference purposes
only, and the words contained therein shall in no way be held 10
explain, modify, amplify, or aid in the interpretation, construction
or meaning of the provisions of this Contract.

20 SPECIAL PROVISIONS,
Additional or modifying provisions set forth in the attached
EXHIBIT A are incorporated herein by reference.

21. FURTHER ASSURANCES.

The Contractor, along with its agents and affiliates, shall, at its own
cost and expense, execute any additional documents and take such
further actions as may be reasonably required to carry out the
provisions of this Contract and give effect to the transactions
contemplated hereby. :

22. SEVERABILITY.

In the event any of the provisions of this Contract are held by a
court of competent jurisdiction to be contrary to any state or federal
faw, the remaining provisions of this Contract will remain in fuil
force and effect.

23. ENTIRE AGREEMENT.

This Contract, which may be executed in a number of counterparts,
each of which shall be deemed an original, constitutes the entire
agreement and understanding between the parties, and supersedes
all prior agreements and understandings with respect to the subject
matter hereof.
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EXHIBIT A - SPECIAL PROVISIONS

There are no special provisions of this Contract.
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EXHIBIT B -~ SCOPE OF SERVICES

This Contract is entered into by and between Bank of America, N.A. {"Contractor”) and the
State of New Hor'npshire, Department of Administrative Services (“State”) and managed by the
State's Merchant Card Services Administrator {“MCS Administrator”), effective upon approval

of the Governor and Executive Council (the “Effective Date").

WHEREAS, the State desires to procure certain merchant acquiring and related services on
behalf of itself, its Agencies, and various qualified Eligible Participants;

WHEREAS, the Contractor is able to provide such merchant acquiring and related services
within the United States Territory: and

WHEREAS, the State and Contractor wish to enter into this Contract to set forth the terms of their
relationship as well as establish one set of standardized terms and conditicns which will govern
the provision of such merchant acquiring and related services to the State, its Agencies and its
qualified Eligible Participants;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein
and other good and valid consideration, the receipt and sufficiency of which are hereby
acknowledged, the Contractor and the Stolfe agree as follows:
1. CONTRACT DOCUMENTS
This contract consists of the following documents (collectively, the “Contract”):
1.1. State of New Hampshire Terms and Conditions, General Provisions Form P-37
1.2.  EXHIBIT A - Special Provisions
1.3. EXHIBIT B - Scope of Services
1.4. EXHIBIT C - Method of Payment
1.5. EXHIBIT D - Support Obligations Service Level Agreements
1.6.  EXHIBIT E - United States Territory Addendum

« Schedule A to U.S. Territory Addendum - Equipment Purchase and Rental
Supplement

+ Schedule 8 to U.S. Territory Addendum - Clover Service Supplement

o Annex A To Clover Sérvice Supplement - Clover Equipment Purchase
Agreement

+« Schedule C to U.S. Termitory Addendum - TransArmor Data Protection Services
Supplement

s Schedule D to U.S. Territory Addendum - Smart Routing Services Supplement
s Schedule E to U.S. Territory Addendum - Managed Service Fee Addendum
o Annex A o Managed Service Fee Addendum ~ Acquiring Fees

Schedule F fo U.S. Territory Addendum - Gift Card Processing Agreement

os
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o Annex A to Gift Card Processing Agreement - ECommerce Storefront Services
Addendum

» Schedule G to U.S. Temitory Addendum - Form of Participation Agreement
EXHIBIT F — Definitions )

1.7.  If there is a conflict between Applicable Law, the Payment Network Rules, the State of
New Hampshire Terms and Conditions, Exhibit B (Scope of Services), Exhibit C {Method of
Payment)}, Exhibit D {Support Obligations Service Level Agreements}, Exhibit E (U.S.
Territory Addendum}, and Exhibit F, the following order of precedence shall apply solely
to the extent necessary to resolve such conflict: {i) Applicable Law:; (i) Payment Network
Rules; (iii} the State of New Hampshire Terms and Conditions; (iv) the Tenitory Addendum;
{v) Exhibit B, (vi) Exhibit C. {vii) Exhibit D, and (viii) Exhibit E.

2.  DEFINITIONS AND INTERPRETATION

2.1. Definitions. Capitalized terms used in this Contract shall have the meanings set out in
Exhibit F - Definitions or elsewhere in the Contract, or in the Payment Network Rules, as
applicable. Capitalized Terms in this Contract and the Payment Network Rules shall have
the meanings ascribed to them in this Contract.

2.2. U.S.Territory Addendum. The U.S. Territory Addendum, together with any Supplement
thereto and/or other documents identified or otherwise incorporated therein, form the
terms and conditions that are specific to the United States Teritory, including the
applicable Fee Schedule and Agreed Upon Card Types identified therein. The U.S.
Territory Addendum including the Supplements thereto attached collectively as
Schedule A through Schedule G is a component of this Coniract and is hereby
incorporated into this Contract.

2.3. State and Agencies.

2.3.1. The State and each Agency (defined below] shall be deemed to be a Merchant
under the Contract; and by and through its signature hereon, the State
acknowledges and agrees that it is responsible for each Agency's compliance
with the terms and conditions under the Contract and compliance with the terms
of the Contract in effect at any time {including, without limitation, the payment of
Fees, Other Payments, Data Compromise Losses {as defined in Section 25.5) and
any other amounts due thereunder). With regard to such performance ond
compliance by any Merchant, the Contractor may enforce the Confract directly
‘against the State without first being required to seek enforcement against any
Agency.

2.3.2. Agency. An "Agency” shall be defined as a State office, depariment, division,
bureau, board, commission or other agency, which operates under the same tax
identification number as the State (where applicable), as identified in the
Merchant signature block hereon, excluding any governmental entity or political
subdivision located in the State with separate statutory authority, or delegated
authority from the State to procure services or otherwise operates under a
separate tax identification number as the State (where applicable]).

24. Eligible Participants
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2.4.1.

2.4.2.

243.

2.4.4,

2.4.5.

The Eligible Participant (defined below) shall be deemed to be a Merchant under
this Contract; and by and through its signature executed on a Participation
Agreement {defined below), the Eligible Participant acknowledges and agrees
that it is responsible for its own compliance with the terms and conditions under the
Contract and complionce with the terms of the Contract in effect at any time
(including, without limitation, the payment of Fees, Other Payments, Data
Compromise Losses and any other amounts due thereunder). With regard to such
performance and compliance by any Merchant, the Contractor may enforce 1he
Contract directly against the Eligible Participant.

An "Eligible Participant” shall be defined as a Politicai sub-division (county, city,
town, school district, special district or precinct, or any other governmental
organization), or any nonprofit agency under the provisions of S01¢ of the Federal
Internal Revenue Code, within the jurisdictional fimits of the State, shall be eligible.
to participate under this contract whenever said sub-division or nonprofit agency
has executed a Participation Agreement.

A “Participation Agreement” shall be defined as a contracting document pursuant
to which the Contractor agrees to provide Merchant Services and Ancillary
Services to certain Participants, substantially in the form as set out in Schedule G to
the U.S. Teritory Addendum, which is executed by Participant, State, and
Contractor.

The State acknowledges and agrees that: (o) a Participant may not receive
Merchant Services and/or Ancillary Services under the Contract until it has both: {i)
satisfied any conditions or requirements as set forth in Section 3.1 below; and (ii)
entered into a Participation Agreement; {b) upon complete execution of ¢
Participation Agreement, the Participant that is a Party thereto will have all the
same rights and obligations that Merchant has under the Contract ¢s if that
Participant had separately entered into the Contract with the Contractor directly;
and (c) any and all Participation Agreements shall be coterminous with the
Contract.

Any amendments to the Contract by the State will constitute simultaneous and
identical amendments to each Paortficipation Agreement.

3. SCOPE OF SERVICES

3.1. Provision of Merchant Services.

3.1.1.

From the Effective Date and in consideration for the payment of the Fees and any
other amounts due under the Contract by the State, the Contractor shall provide
the Merchant Services as set out in the Contract as well as any other Anciliary
Services that the Parties may agree to from time o time, to the extent permitied
by Applicable Law and the Payment Network Rules. In providing such Ancillary
Services 1o the State, the Coniractor may receive fees from third parties. The
Contractor shall not be required to provide the Merchant Services and/or any
Ancillary Services to the Merchant until: (i) the Coniractor has approved use
thereof, including (without limitation) in connection with ensuring compliance with
AML/Sanctions Laws; (i) the Contractor has received all required duly executed
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documents; and (iii} the Merchant has successfully completed any required testing
or fraining requirements. Whenever the Merchant uses the Merchant Services
and/or any Ancillary Services, the Merchant agrees to be bound by this Contract,
the U.S. Territory Addendum and/or Supplements and to follow all relevant
procedures in accordance with the Payment Network Rules.

3.1.2. The Conftractor shall provide the funding models provided in this Coniract.

3.1.3. The Contractor shall accommodate direct connection and internet technologies
as required by each Agency and provided in this Contract. The Contractor shall
provide a network that is secure and diverse as described in the Materials.

3.1.4. The Contracior shall accommodate and provide authorization-only and
authorization and capture methods of processing as set forth in this Contract.

3.1.5. The Contractor must either be certified with the State's Third-Party Provider or have
the ability to efficiently certify an envirocnment to such Third-Party Provider's
processing platform as mutually agreed by the Contractor and the State.

3.1.6. The Contractor must reasonably accommodate stand-beside and integrated
solutions that are certified to the BoA System and agreed by the Parties, such as
but not limited to: Virtual Terminal and Hosted Payment Pages {redirection), in
each case. as expressly provided in this Contract and the Materiais.

3.1.7. For any Agency processing American Express Transactions, such Transactions will
be subject only to fees imposed by American Express on a pass-through basis and
no other Fee as provided in Exhibit C.

3.1.8. The Contractor shall provide the following fraud protections Captcha, Address
Verification Service {AVS), and 3D Secure Enablement. At @ minimum, Captcha,
AVS Verification and 30 Secure Enablement must be avaitable in the Hosted
Payment Page environment.

3.2. Implementation of Services

3.2.1. The Contractor shall make the Merchant Services and/or any Ancillary Services
operational and available to the Merchant through mutually agreed
implementation plans, which will include onboarding timelines.

3.2.2. The State's MCS Administrator shall be the Contractor's primary contact for
executing the implementation plans. '

3.3. Agreed Upon Card Types and Termitories.

3.3.1. The Contractor must provide Merchant Services and/or Ancillary Services as
provided in this Contract.

3.3.2. The Agreed Upon Card Types, Territories, and currencies in respect of which the
Contractor will provide Merchant Services and/or any Ancillary Services are set out
in the U.S. Temritory Addendum and/or Supplements applicable to the State. If the
Merchant submits and the Contractor inadvertently or unintentionally accepts a
Transaction that is outside the scope of the Merchant Services that the Contractor
has agreed to provide to the Merchant, the Merchant shall be subject to payment
of the Contractor's then-current transaction fees with respect to such Transaction
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3.3.3.

and/or service, and be responsible for any such Transaction or service to the same
exient as the Merchant would be if it were an Agreed Upon Card Type or part of
the Merchant Services. The Me:rchont shall submit to the Contractor only
Transactions made using the Agreed Upon Card Types.

Mastercard Instalilment Payment Program. The Merchant acknowledges that

Mastercard operates an installment repayment program which permits the

Merchant to accept Card Transactions that enable Cardholders to pay Issuers in
Installiments pursuant to aninstallment repayment agreement entered into”
between such Cardholder and the relevant Issuer {the "Mastercard Instaliment
Payment Program”). There are no enroliment, registration, or technical work
requirements applicable to the Merchant, and the Merchant is not required 1o

- undertake any additional action to accept such Card Transactions. Any payment

3.3.4.

EXCLUSIVITY

made by way of installments by a Cardholder to the relevant Issuer will not affect
the amouni the Contractor settles to the Merchant pursuant to Section 10 and shall
be subject to any Fees and/or Other Payments due to the Contractor. The
Merchant may opt out of the Mastercard Installment Payment Program by
notifying the Contractor using the Contractor's customer service platform, and the
Contractor shall inform Mastercard of the Merchant's election. if the Merchant
elects not to participate in the Mastercard Installment Payment Prograom, the
Merchant acknowledges that it can opt in to the Mastercard Installment Payment
Program at any time thereafter.

Visa Tokenization Process for Browsers. The Merchant acknowledges that Visa

-permits commercial internet browsing applications to replace each Cardholder's

Card number with-a Visa Card Network token where such Cardholders
automatically populate their details while carrying out a Card Transaction on the
Merchant's website {the “Visa Tokenization Process for Browsers"). Visa Card
Network tokens that are provided by commercial internet browsing applications
pursuant to the foregoing can be accepted and processed similarly to Card
numbers and may provide increased security for payment credentials, increased
Authorization approvals, and the ability. to participate in incentives that may be
offered by Visa for transactions conducted with such Visa Card Network tokens.
The Merchant acknowledges that it has the ability to opt out of the Visa
Tokenization Process for Browsers by notifying the Confractor in accordance with
this Agreement. Opting out of the Visa Tokenization Process for Browsers will not
affect the capability of commercial internet browsing applications to
automatically populate the relevant form with a Cardholder's Card number where
such Cardholder carries out a Card Transaction on the Merchant’s website.

The Merchant will use the Contractor as the non-exclusive provider of Merchanti Services and
any Ancillary Services.

GENERAL REQUIREMENTS

5.1. Compliance with Applicable Law. Each Party is responsible for determining all
Applicable Law that applies to it and each Party shall comply with all such Applicable
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5.2

5.3.

54.

Law in performing its obligations under the Coniract and any applicable Territory
Addendum and/or Supplement.

Payment Network Rules. Each Party must comply at all times with all Payment Network
Rules applicable to all Card transactions processed by the Contractor and all Cards
agreed fo be accepted by the Merchant. Each Party is responsible for reviewing the
Payment Network Rules from time to time and staying up to date with any changes.
Payment Network Rules are available on web sites maintained by the Payment
Networks, such as, https://usa.visa.com/dam/VCOM/download/about-visa/visa-rules-
public.pdf and hitps://www.mastercard.us/en-us/business/overview/support frules.htmi.

Obligations. In addition to this Payment Network Rules above, which may change from
time to time, the Merchant shall comply with the following obligations:

5.3.1. Except as otherwise agreed with the Contractor, the Merchant agrees that it will
honor all valid Cords in accordance with the Payment Network Rules without
discrimination when properly presented for payment and not establish a minimum
or maximum Transaction amount as a condition for honoring all Cards;

5.3.2. The Merchant must not engage in any acceptance practice that arbitrarily
discourages the use of a Card relating to a Payment Network in favor of any other
Payment Network;

5.3.3. The Merchant agrees not to accept any Card when it is known that acceptance
of such Card may result in Fraud, where the Cardholder is not the authorized user,
or where the Transaction does not result from a bona fide Transaction between the
Merchant and the Cargholder;

5.3.4. The Merchant agrees not to add any Surcharges to Transactions, unless expressly
permitted under Applicable Law. Any Surcharge applied, if permitted, must be
included in the Transaction amount, and not collecied separately;

5.3.5. The Merchant agrees to disclose to Cargholders prominently and clearly at all
points of interaction the applicable Agency name and the applicable Agency
Location, and ensure that the Cardholder is easily able to understand that the
Merchant is responsible for the relevant Transaction, including the delivery of any
goods (whether physical or digital) or provision of the services that are the subject
of the Transaction;

5.3.6. The Merchant agrees to comply with the Transaction message data requirements
set forth in the Payment Network Rules; and

5.3.7. The Merchant agrees to display prominently on each of its premises, trading
venues and/or Websites where the Merchant accepts Transactions, all applicable
Card and Payment Network identification, as required by and in accordance with
Paymeni Network Rules. See the Payments Acceptance Procedures for additional
information regarding the display of Card and Payment Networks.

Payments Acceptance Procedures. The Contractor has created a guide which contains
operational procedures, instructions, and other directives relating to Transactions, which
is updated by the Contractor from time to time (the “Payments Acceptance
Procedures”). The Paymenis Acceptance Procedures includes best practices for
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accepting payments and reflects certain obligations under Payment Network Rules. The
Payments Acceptance Procedures are available ot

https:/ fvww bankofamerica.com/content/pdf/en_us/merchant-
services/paymentacceptanceprocedures.pdf.

Submiﬂihg or Presenting Transactions.

5.5.1. The Merchant agrees to ensure that all Transactions submitted or presented to the
Contractor comply with the Payment Network Rules and Applicable Law. Please
refer to the Payments Acceptance Procedures for more information regarding
submitting and presenting Transactions and Transaction Data,

5.5.2. The Merchant is prohibited from submitting or presenting a Transaction for
Authorization that is known to be a result of Fraud, in breach of any Applicable
Law, not authorized by the Cardholder or otherwise not in compliance with the
Contract and/or the Payment Network Rules, or that may be deemed by the
Payment Networks in their sole discretion o be a Transaction that may damage
the goodwill of the Payment Networks or reflect negatively on the Marks, or
otherwise fails to meet standards set out in the Payment Network Rules {"Prohibited
Transactions"). In addition, Prohibited Transactions shall include: any sale of goods
without the Contractor’s express consent that does not belong fo the Merchant,
including without limitation, any goods delivered on consignment.

Infermation Requests. The Merchant agrees to undertake any action and provide all
information which the Contractor may request from the Merchant to allow the
Contractor to comply with its obligations under Applicable Law and for any other
purpose Contractor may reasonably request. In complying with Applicable Law, any
request by a governmental authority {including any Regulatory Authority), and/or the
Contractor’s internal policies and procedures, the Contractor may investigate Card
Transactions, or any other communications sent or received by the Merchant or on the
Merchant's behalf. Such investigations may result in delays or blocks on Card
Transactions and/or Settlemeni. The Contractor shall not be liable to the Merchant for
any loss incurred as a result of any action, delay or failure by the Contractor or any of
the Contractor’s Affiliates or employees when acting in accordance with this Section.
The Merchant represents and warrants to the Contractor on and as of each day on
which the Contractor provides Merchant Services and/or any Ancillary Services to the
Merchant that the Merchant's performance of its obligations does not and will not
violate any law applicable to the Merchant or facilitate illegal Transactions, including
those prohibited by the Unlawful Infernet Gambling Enforcement Act, 31 US.C. § 5361
et seq.

"OFAC Covenant. The Merchant agrees that it will not use or permit anyone to use the
Merchant Services in any capacity to transact, lend, contribute, or otherwise make
available funds or economic resources of any kind to any Affiliate, joint venture partner or
Person, to fund any activities of or business with, related to, or for the benefit of any
Person: (i) ordinarity resident in any jurisdiction or temitory that is the subject of
comprehensive Sanctions (curently, Cuba, Iran, North Koreaq, Syria, and the Crimea,
Luhansk, and Donetsk regions of Ukraine); {ii) designated on any applicable Sanctions
list, including, but not limited to the List of Specially Designated Nationals and Blocked
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58.

5.9.

Persons and Sectoral Sanctions Identiifications List maintained by the US Treasury
Department's Office of Foreign Assets Control, HMT Consolidated List, and EU
Consolidated List; or {iii) in any other manner that will result in a violation by any Person
of Sanctions. The Merchant also covenants that it will not engoge in any actions
intended evade or to circumvent Sanctions.

Use of Marks. The Merchant must comply with all Payment Network Rules regarding the
use of Marks owned by the Payment Networks. The Merchant's use, display, and
reproduction of Payment Network Marks in advertising, acceptance decals, signs, or
otherwise must be in accordance with the guidelines and standards set by each
respective Payment Network. The Merchant may not indicate that any Payment
Network endorses its goods or services. The Merchant's right to use the program Marks of
the Payment Networks terminates upon the ecarlier of:

5.8.1. if and when the Merchant’s right to accept the Cards of the respective Payment
Network terminates;

5.8.2. delivery of notice by the Contractor or the respective Paymeni Network o the
Merchant of the termination of the right to use the Mark(s) for that Payment
Network; or

5.8.3. termination of the license to use the program Marks by the respective Payment
Network to the Contractor.

Information Requirements. For the purposes identified in this paragraph. the Merchant
expressly authorizes the Contractor to access, review, and/or use any and all necessary
financia!l information. including financial statements, which are publicly available or
otherwise were provided to the Contractor {or the Contractor's Affiliotes) pursuant to or
related to any other agreement between the Parties or any of the Contractor’s
respective Affiliates. However, should such financial information be unavailable or
insufficient, upon the Contractor's request, the Merchant agrees to prompily disclose or
otherwise provide to the Contractor such information as the Contractor reasonably
requires, including the Merchant's quarterly financial statements within forty-five (45)
doys after the end of each fiscal quarter and the Merchant's annual audited financial
statements within one hundred twenty (120) days after the end of each fiscal year. All
financial statements shall be prepared in accordance with U.S. generally accepted
accounting principles or the generally accepted accounting principles specific 1o the
Merchant’s jurisdiction. Such information is being provided to the Contractor in order to
enable it to: (i) perform the Contractor's obligations under the Contract; (i} assess the
Contractor's regulatory, financial and insurance risks in connection with any Merchant
Services and/or any Ancillary Services provided:; (i} monitor the Merchant’s
perfarmance under the Contract; {iv) ensure the Merchant's compliance with
Applicable Law and/or the Payment Network Rules; and (v) take ail reasonable steps to
assist the Contractor in handling any Claim or query raised by any Person in relation to
the Merchant Services and/or any Ancilary Services or any Transaction, Chargeback,
Retro-Charge or Representment. The Merchant shall notify the Conitractor in writing of
any changes in the information the Merchant shares with the Contractor in accordance
with this Section as soon as reasonably practicable. in addition to the foregoing, the
Merchant shall provide the Contractor in writing any information the Confractor may
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reasonably require concerning the Merchant's Settlement Account and/or any Ancillary
Account. Where the Contractor requests such information from the Merchant, the
Merchant is responsible for providing correct information to the Contractor in relation to
the Settlement Account and the Merchant accepts that the Contractor shall rely solely
upon the information provided.

5.10. Locdtions. The Merchant must provide to the Contractor and keep current a list of all of
the Merchant’s Locations where the Contractor has agreed to provide Merchant
Services and/or any Ancillary Services to the Merchant. The Merchant shall be liable to
the Contractor under the Contract for all such Locations {including any failure of such
Location to comply with any obligations applicable to the Merchant under the
Contract).

5.11. Accuracy of Transaction Data. The Merchant is responsible for the quality and accuracy
of all data provided to the Contractor. The Contractor may elect to return to the
Merchant any Transaction Dala that is incorrect, illegible, or otherwise not in the proper
form. The Merchant will be responsible for any related expenses incurred by the
Contractor or delay in Settlement to the Merchant in this regard.

5.12. Avthoerization. The Merchant must obtain an Authorization for each Card Transaction in
accordance with the Payment Network Rules and {where applicable) the relevant
Territory Addendum (Exhibit E). The Merchant acknowledges that receipt of
Authorization:

5.12.1. does not guarantee payment or Settlement of a Transaction;
5.12.2. indicates only the availability of credit at the time of Authorization;

5.12.3. does not warrant that the person presenting the Card is the authorized user of the
Card;

5.12.4.is not an unconditional promise or guarantee by the Contractor that any
Transaction will not be subject to Chargeback; and

5.12.5.1s not a representation or warranty, either express or implied. that the Transaction is
in fact a valid, authorized, or undisputed Transaction entered into by the
Cardholder.

5.12.6. The Merchant may request but must not require a Cardholder to provide
additional identification information as a condition of Card acceptance, unless
suchinformation is required to complete the Transaction, or the Payment Network
Rules specifically permit or require such information to be collected.

5.13. Payment Timeframes. Except as may be permitied under the Payment Network Rules,
the Merchant must not requéest payment from a Cardholder before the relevant goods
have been shipped or before a service is delivered unless the Contractor specifically
agrees in writing 1o do so. Any requests for Authorization which do not lead to a request
for the Issuer to allocate funds for Settlement within fourteen ({14) days after such request
for Authorization will automatically expire unless the Contractor agrees otherwise with
the Merchant in writing.

5.14. Goods and Services; No Reselling. The Merchant must only accept Transactions in
respect of goods and/or services the sale and/or supply of which is provided by the
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5.15.

Merchant, not any other Person, and only at the Locations the Merchant has notified to
the Coniracior. The Merchant must also inform the Contractor of any material changes
to the goods and services provided by the Merchant. The Contractor may from time to

" time establish restrictions on the types of goods and services in respect of which the

Merchant may submit Transactions. The Merchant may use the Merchant Services
and/or any Ancillary Services only for the Merchant's own proper business purposes. The
Merchant may not resell.or octherwise provide, directly or indirectly, any part of the
Merchant Services and/or any Ancillary Services to any other Person.

No Undue Delay. All Transoctions should be submitted to the Contractor without delay
and in any event within the timeframes specified under the Payment Network Rules.

6.  SETTLEMENT

6.1,

6.2,

6.3.

Settlement of Transactions. The Contractor will Settle with the Merchant for each
Transaction acquired and accepted by the Contractor under the Contract by way of
Standard Day Funding {as defined below), subject to the terms of the Contract and., in
connection with Standard Day Funding, after the Contractor’s receipt of the relevant
Settlement Funds from the Payment Networks. This Section shall be subject to the
procedures relating to Settlement stipulated in the applicable Territory Addendum
(Exhibit E).

Transters of Settlement Funds. The initiation of transfers of Settlement Funds will only be
initiated on Business Days. The Contractor will initiate a transfer of Settlement Funds as
more fully described in Contractor's Payments Acceptance Procedures. The initiation of
all transfers of Settlement Funds to the Merchant's Setllement Accounts or other
payments to the Merchant are provisional and are subject to: (i) Section 6.5; {ii} Data
Compromise Losses; (i) Chargebacks; (iv) any other obligations owed by the Merchant
to the Contractor; and (v) the Contractor's final audit and confirmation. The Contractor,
or any of the Contractor's Affiliates, will not: (x} be liable to the Merchant or any other
Person for any delays in receipt of Settlement Funds or errors in credits or debits to the
Settlement Account that are caused by any other Person, including delays or errors of
any Payment Network or any financial institution; or {y) guarantee the Merchant's or any
other Person’s receipt of the Settlement Funds, or otherwise act as guarantor in relation
to the Settlement Funds that may otherwise be due to the Merchant or any other Person.

Standard Day Funding. Subject to this Section 6 and as more fully described in the
Payments Acceptance Procedures, the Contractor will initiate the transfer of Settlement
Funds in the agreed currency to the Merchant's Settlement Account on the designated
Business Day for all Transactions that are received by the Contractor prior to the
Standard Day Funding Cut-Off Time ("Standard Day Funding”).

6.3.1. If the Contractor receives a Transaction after the Standard Day Funding Cut-Off
Time more fully described in the Payments Acceptance Procedures, the
Contractor may submit such Card Transaction to the Payment Networks for
settlement on a day designated by the Confractor, with the following
requirements:

6.3.2. The Contractor shall not set minimum settlement requirements to the Merchant for
a Transaction or Merchant Services Fee o be settled. Ail Merchant Services Fees
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6.4,

8.5,

shall be assessed in the following month regardiess of the amount. Except as
otherwise provided in this Contract, Merchant Services Fees shall not be netied
against Settlement Funds.

Withholding and Defemral. The Contractor may in its discretion withhold, set-off and/or
defer payment of any Setttement Funds the Contractor owes and/or holds on the
Merchant's behalf:

6.4.1. if the Merchant is in material breach of the Contract;
6.4.2. inrespect of reasonably expected Refunds, Chargebacks or Assessments; or

6.4.3. if the Contractor has reasonable grounds to believe that a Transaction may be
subject to Chargeback, is a result of Fraud or otherwise contrary to Applicable Law
or the terms of the Contract, until the Contractor has investigated the Transaction
to its satisfaction.

6.4.4. Where the Contractor delays payment of Settlement Funds pursuant to this
Section, the Contractor shall inform the Merchant of the delay and the reasons for
it within a reasonable time, to the extent that the Contractor is able to do so ynder
Applicable Law and provided such notice does not otherwise prejudice the

_ Contractor's rights under the Contract. The Merchant agrees not to seek to dispose
of, charge. grant any lien or other security right over, or otherwise deal with any
such Settlement Funds withheld or deferred by the Contractor. The Merchant is not
entitled to earn interest on any such Seftlement Funds.

Settlement Amounts Subject to Adjustments. The Merchant’s right to receive any
amounts due or to become due from the Contractor or its respective Affiliates, whether
or not those amounts are related to the Contract, is expressly subject and subordinate to
Chargeback, set-off, recoupment, lien, security interest and the Contractor's rights to
withhold Settlement Funds under the Contract for the purpose of paying Chargebacks
and any other fees/charges, fines, Assessments, penalties or other liabilities without
regard to whether such Chargeback, set-off, recoupment, lien, security interest and the
withholding of Settlement Funds rights are being applied to Claims that are liquidated.
unliquidated, fixed, confingent, mdtured or unmatured.

7.  SETTLEMENT ACCOUNTS; ANCILLARY ACCOUNTS

7.1.

7.2

Settlement Account. Unless otherwise agreed in advance in writing between the
Merchant and the Contractor, the New Hampshire Treasury ("State Treasurer”) shall
open and maintain with the Contractor, for such period as may be required under the
terms of the Contract, Settlement Accounts for the purposes of receiving Settlement
Funds {other than Conveyed Transactions) under the Contract. The Merchant shall notify
the Contractor, in writing, in advance of any material change to the Settlement
Accounts, which the Merchant or a Person (including the relevant financial institution(s),
where applicable) wishes to make and not implement any proposed change without
the Contractor's prior written consent.

Ancillary Account. In addition io the Merchant's Settlement Accounts, the State
Treasurer shall open and maintain with the Contractor (unless agreed otherwise in
advance in writing between the Merchant and the Contractor}, for such period as may
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7.3.

74.

be required under the terms of the Contract, any other account that the Contractor
may require of the Merchant from time to time for the purposes of the payment of any
Fees and Other Payments, including Chargebacks, Assessments, penalties and any other
amount or liabilities that are due and payable to the Contractor under or in connection
with the Contract (" Ancillary Account”). The Merchant shall notify the Contractor, in
writing, in advance of any material change to any Ancillary Account, which the
Merchant or a Person {including the relevant financial institution, where applicable)
wishes to make and not implement any proposed change without the Contractor’s prior
written consent.

Designation of Settlement and Ancillary Accounts. The Siate Treasurer will designate the
Settlement Accounts and Ancillary Accounts to be used in connection with this
Contract. '

7.3.1. The BoA System must post funds received on behalf of distinct Merchants (e.g..
individual Agencies) to the Merchant's Setttement Accounts and Ancillary
Accounts designated by the State Treasurer.

7.3.2. The BoA System will help enable the Contractor to identify duplicate Transactions
(i.e.. when multiple Transactions have the same authorization code) and eliminate
them when necessary. Contractor shall use commercially reasonable efforts to
detect and correct duplicate Transactions within twenty-four (24) hours of the
duplicate charge.

7.3.3. The State may direct all Fees not intended for the State to settle or clearinto @
separate Settlement Account or Ancillary Account designated by the State
Treasurer,

7.3.4. Allreceipts into Merchant Settlement Accounts and Ancillary Accounts must be
easily reconciled by the relevant Agency through daily Contractor reports and a
unique identification for that Agency.

7.3.5. Notwithstanding the terms and conditions set forth in Section 7.1 and Section 7.2 1o
the contrary, the State Treasurer may open and maintain one or more Settlement
Accounts and/or Ancillary Accounts with a financial institution other than
Contractor, subject to Contractor's prior written consent, with such content not to
be unreasonably withheld, conditioned, ¢r delayed.

Direct Debit Mandate. At the Contractor's request, the Merchant will establish and
maintain (or procure) direct debit mandates or such equivalent mandates that are
acceptable to the Contractor in order to permit the Confractor to debit from the
Settlement Accounts and/or any Ancillary Account all Fees and Other Payments,
including Chargebacks, Assessments, penalties and any other amount or liabilities that
are due and payable to the Contractor under or in connection with the Contract. The
Merchant shall not withdraw the authorization and consent provided by the Merchant
pursuant to this Section without the Contractor’s prior written consent and any such
withdrawal without the Coniractor's prior written consent shall be considered @
Merchant Event of Default pursuant to Section 16.2. This authorization will remain in
effect until the Merchant has provided the Contractor at least thirty (30} days' prior
written notice that the Merchant is terminating the authorization and either: {i) all
amounts due under the Contract (including any Merchant Services Fees and Third Party

BAMA - State of NH Merchant Agreement (Execution Version 2.8-24)

Public Sectar Merchant Agreemaent (09-20-21}

Page 20 of 137
i N 0s
Contractor Initials ""(ZH
Date



Tha mtharitative dnciment i@ eamand by Rank of Amenes N & and this copy was craatad on D2Q9/2024 (7:56:48 AM EST. 2542385655. This document s a COPY,

DocuSign Envelope ID: 33734279-73BE-47E0-B4D4-BF90S7E7ACED

Based Fees that may arise or be assessed after termination of the Contract and all
unmatured and contingent liabilities) and under any other agreements with the
Contractor and its Affiliates have been paid in full; or {iij the Merchant has provided the
Contractor an authorization to debit via ACH a replacement Settlement Account that is
reasonably satisfactory to the Contractor.

7.5. Credit Balance. The Merchant shall ensure that the Settlement Accounts and/or any
Ancillary Account has a credit balance at all times and contains sufficient funds 1o meet
any liabilities, including Refunds, Chargebacks, and Assessments owed to the Contractor
under and in connection with the Contract. To the extent that the Settlement Account
does not contain sufficient funds or where the Contractor is unable to access such funds,
the Merchant agrees to immediately iransfer such funds upon the Contractor's request,

7.6. Entitlement to Funds.. The Merchant is only entitled to Settlement Funds after the
Contractor initiates the transfer to the Settlement Account.

7.7. Transfers. Any transfer of any amount made, at the Merchant's direction, by the
Confractor to a bank account in the Merchant's name will constitute good receipt by
the Merchant of the sum due and owing by the Contractor to the Merchant in relation
to the Contractor's liability to the Merchant under the Contract.

7.8. RESERVE ACCOUNT

7.8.1. Establishment. The Parties hereto acknowledge and agree that Contractor is not
requiring the Merchant to establish a Reserve Account as of the Effective Date.
Notwithstanding the foregoing. the Merchant hereby authorizes the Contractor to
establish a Reserve Account to be held in the Contractor's name, or the name of
any of the Confractor’s Affiliates, pursuant io the terms and conditions set forth in
this Section (a “Reserve Account”}: (i) upon the occurrence of any of the situations
that require funding in Section 7.8.2 below, and (i} in the event the Card
Transaction volume materially exceeds the estimated annual volume set forth in
the Fee Schedule in Exhibit C. The amount of funds retained in such Reserve
Account will be determined by the Contractor and may be adjusted from time to
time, in the Contractor's sole and absolute discretion, based upon the Merchant’s
processing history and any potential risk of loss to the Contractor. The Merchant is
not entitled to any interest that accrues on any Reserve Account. The Merchant
agrees and acknowledge that the Contractor shall have the exclusive right to
withdraw funds from, direct the disposition of, and close any Reserve Account. This
Section 7.8 applies to the extent not prohibited by Applicable Law.

7.8.2. Funding. The Reserve Accouni must be fully funded by the Merchant within three

J {3) Business Days of the Contractor's notice to the Merchant. However, the
Contractor may immediately procure the funding of the Reserve Account in
accordance with this Section in the following situations: (i) there is Fraud pertaining
to the Merchant or any of the Merchant's agenis or employees or if the Merchant
has submitted material fraudulent Card Transactions: (i) the occurrence of a
Merchant Event of Default or where one is reasonably anticipated to occur: (i) o
Compromised Data Event occurs, (iv) the Merchant admits, acknowledge or
otherwise state: (a) the Merchant's inability or potential inability to satisfy credit or
other obligations as they become due or arise; or {b) uncertainty about the
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Merchant’s ability to continue the Merchant's operations; or (v} the Contract is
terminated for any reason.

7.8.3. Funding Methods. Such Reserve Account may be funded by all or any
combination of the following, as determined by the Contractor: (i) one or more
deductions, recoupments, or off sets to or against any payments otherwise due to
the Merchant; (i} one or more debits to the Merchant's Settlement Account
and/or Ancillary Account, provided, that the Contractor will first attempt to debit
the Settlement Account and/or Ancillary Account associated with the MiDs ot
issue, and if such Settlement Account and/or Ancillary Accounts contain
insufficient funds, the Contractor will notify the State and may debit any other
Setflement Account and/or Ancillary Accounts to which the Contractor has
access: (i) withholding of Settlement Funds in accordance with Section 6.4; or [iv)
cash delivered by the Merchant to the Contractor. The Contractor may accept
other forms of funding from time to time at the Contractor’s sole discretion. The
Merchant shall not be entitled to interest of funds held in such Reserve Accounts.
Funds held in a Reserve Account established pursuant to the Contfract may be
held in a commingled reserve account together with reserve funds of the
Contractor's other customers.

7.8.4. Effect of Termination. In addition, if the Contract is terminated for any reason, an
immediate Reserve Account may be established by the Contractor without prior
notice. Any Reserve Account will be held by the Contractor for the greater of: (i)
ten {10} months after termination of the Contract; or (i} for such longer time period
as the Contractor determines in the Contractor's sole discretion taking into
account the Contractor's potential liability for Transactions under the Payment
Network Rules.

7.8.5. Insufficient Funds. If the Settlement Account has insufficient funds, the Contractor
may, without advance notice, withdraw the funds the Merchant owes the
Contractor {including, without limitation, any Fees and/or Other Payments) from
the Reserve Account, or any other account the Merchant maintains with the
Contractor or to which the Merchant has granted the Contractor access,
provided, that the Contractor will first attempt to withdraw such funds from the -
account associated with the MIDs at issue. If the applicable account contains
insufficient funds, the Contractor will notify the State of the same and may
withdraw funds from any other account a Merchant maintains with the Contractor
or to which the Contractor has access. If funds in the Reserve Account at any time
are not sufficient to cover Data Compromise Losses, Chargebacks, adjustments,
Fees, charges, fines, Assessments, penalties or other liabilities and other amounts
that may be owed by the Merchant to the Contractor, the Merchant agrees to
immediately pay the Contractor such sums upon request or, at the Contractor's
election, the Contfractor may fund the Reserve Account with such amounts in any
manner set forth in Section 7.8. If sufficient funds are not available from those
sources, the Merchant must pay the amount of any deficiency prompitly. If the
Merchant does not do so. the Contractor may cease processing additional
Transactions at the Contractor's discretion until the amounts due are paid.
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8.

FEES
8.1.

8.2.

8.3.

8.4.

Payment of Fees and Other Payments. The Merchant agrees to pay the Contractor all
Fees and/or Other Payments due to the Confractor under the Contract, including
Merchant Services Fees and certain Payment Network Fees calculated pursuant to the
Fee Schedule (Exhibit C - Method of Payment). Such Fees and/or Other Payments,
including Chargebacks immediately due and payable under Section 10 (Chargebacks
and Assessments), may be paid to the Contractor at its option via: (i} debit of the
Settlement Account designated to the merchant IDs in which the transactions took
place and/or any Ancillary Account designated to the merchant iDs in which the
transactions took place: (i) debit of funds from the Reserve Account; and/or (iii) the
withholding, setting-off, recoupment and/or deferral of payment of any Settlement
Funds.the Contractor owes and/or holds on the Merchant's behalf;, and/or {iv) bank
transfer in accordance with instructions supplied with an appropriate invoice. The
Merchant acknowledges that if the Contractor chooses, for any reason, not to collect all
Fees and/or Other Payments when due then this will not forfeit the Contractor’s right to
such Fees and/or Other Payments and the Contractor reserves the right to conduct
reconciliations under which the Contractor may identify past due Fees and/or Other
Payments, which it may collect upon notice via any of the methods described in this
Section 8.1.

Assessments. The Confractor shall pass through to the Merchant any fines, penailties or
Assessments imposed on the Contractor by the Payment Networks as a result of any
action or inaction by the Merchant, its agents, or Third-Party Providers. The Contractor
will provide the Merchant with written notice regarding the amount of any Assessment
and the date by which it is due and payable to the Contracior. All such amounts will be
the Merchant’s responsibility to pay.on the date the Contractor specifies.

Other Fee Changes. The Merchant agrees that the Contractor may adjust the Fee
Schedule o reflect changes to, or new, Payment Network Fees or Third-Party-Based Fees
imposed by a Payment Network or third party, and such changes will be considered
Mandatory Changes pursuant to Section 18.2.

Taxes. All Fees and other sums payable by the Merchant under the Contract are
exclusive of any applicable taxes that may apply under any Applicable Law. The
Merchant agrees to pay any and all applicable taxes imposed on the Merchant
Services and/or any Ancillary Services. The Merchant also agrees to pay any and all
applicable taxes imposed on the ownership, possession, or use of the Merchant
Equipment. If the Merchant is required by Applicable Law to make a deduction or
withholding from any payment due under the Contract, the Merchant shall pay such
additional amounts as are required to ensure that the net amount received and
retained by the Contractor equals the full amount had no such deduction or withholding
been made and/or no such liability to pay tax been incurred. The Merchant further
agrees that the Contractor may withhold any applicable taxes pending the Merchant's
compliance with certain documentary requirements as may be stipulated under
Applicable Law or the Contractor’s receipt of any documentation that the Contractor
may require from the Merchant in relation to the Merchant’s tax status. The Merchant
hereby authorizes the Contractor to increase the amount of the Merchant’s
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preauthorized payment to reflect any additional amounts required to ensure that such
net amount received and retained equals the full amount.

9. RECOURSE TO PAYMENT

¢.1.

7.2,

?.3.

Set-off Authorization. The Contractor may and are authorized by the Merchant, without
prior notice and both before and after demand. to set-off the whole or any part of the
Merchant’s liabilities to the Contractor, whether such liabilities are present or future,
actual or contingent, or liguidated or unliquidated, matured or unmatured, against any
sums held by the Contractor and owed o the Merchant, whether under the Contract or
any other agreement between the Merchant and the Contractor or between the
Merchant and any of the Contractor's Affiliates, including, but not limited to,
Chargebacks or reasonably anticipated Chargebacks. To the extent not prohibited by
Applicable Law, the Contractor may, from time to time, combine, consolidate or merge
any or all of the Merchant's funds and other accounts and set-off, apply or transfer any
and all such sums standing to satisfy any debt or liability that the Merchant owes the
Contractor, provided. that the Contractor shall first attempt to set-off, apply or transfer
any sums from the Merchant's funds or accounts associated with the MIDs at issue. In the
event the applicable funds are insufficient, or accounts contain insufficient funds, the
Contractor shall notify the State of the same and may set-off, apply or transfer any sums
from the funds or other accounts to which the Contractor has access.

Single Integrated Transaction. The Merchant expressly acknowledges and agrees that
any and all Transactions undertaken hereunder and any Chargebacks hereunder are
part of a single-integrated transaction and that the Contractor's right to recoupment or
set-off of any Chargebacks is part of a single-integrated fransaction arising under the
Contract such that it would be inequitable for the Merchant to enjoy the benefits under
the Contract without also meeting your obligations hereunder.

Grant of Security Interests. To the extent not prohibited by Applicable Law, to secure the
performance of the Merchant's obligalions arising under or otherwise related to the
Contract, or related to any other agreement for the provision of related services or
equipment, you hereby grant the Contractor, as collateral agent for the Contractor's
benefit, security interests and right of recoupment in and to: (i) each transaction and its
proceeds; (i) any funds due to the Merchant from the Contractor; (i} any and all
ameunts held in any Ancillary Account; (iv}) any and all amounts held in any Reserve
Account; [v] all of the Merchant's now owned and hereafter acquired rights, title, and
interests in and to any Reserve Account; (vi) any Bank Equipment due to be returned to
the Contractor; and (vii) any of the Merchant's property (excluding real property and
personal property) held by the Contractor or any Affiliate of the Contractor.
Notwithstanding anything to the contrary contained in the Contract or elsewhere, all
obligations of the Merchant's arising under or otherwise related to the Contract or
related to any other agreement for the provision of related services or equipment
{"Merchant Obligations”) shall not be secured by real property or personal property now
or hereafter owned by the Merchant, provided that all Merchant Obligations may be
secured by cash or cash equivalents held by Servicer, the Contractor or any Affiliate of
the Contractor if required by the Contractor or Servicer in its sole discretion.
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?.4. Rendering Security Interests Enforc}eable. To the extent not prohibited by Applicable
Law, the Merchant shall take all necessary steps reasonably requested by the
Contractor in order to facilitate such taking of security by the Contractor, including any
registration or perfection requirements 10 render such security enforceable in any
Territory. The Contractor may enforce these security interests and rights of recoupment
without notice or demand Applicable Law. The security interests and rights of
recoupment granted under the Contract will survive the termination of the Contract until
all of the Merchant's obligations arising under or related to the Contract are paid and
performed in full.

9.5. Other Remedies. Any exercise of any of the Contractor's rights under this Section ¢ shall
be without prejudice and in addition to any other rights and remedies available to the
Coniractor under the Contract or otherwise.

9.6. BANKRUPTCY RIGHTS

9.6.1. Filing under-Bankruptcy Code. The Parties expressly agree that, in the event of a
filing under the Bankruptcy Code with respect to the Merchant, the Contract is an
executory contfract under Section 365 of the Bankruptcy Code and is not a
financial accommodation or an agreement to provide credit to the Merchant. if
requested by the Contractor, the Merchant shall file a motion to assume the
Contract within thirty {30) days of the filing of any voluntary petition for bankruptcy.
The Merchant agrees that any failure to do so shall be "cause” for the Contractor
to seek immediate relief from the automatic stay. to seek any remedies. including

. immediate termination of the Contract or an order of adequate protection.

"~ 9.6.2. First Day or Other Motion. The Merchant further agrees, within fifteen (15) days of
any bankruptcy filing. to file an appropriate motion seeking court approval that will
either: (i) permit the settlement procedures for payment hereunder to continue in
accordance with their terms, including for the processing and settling of
Chargebacks; or (i} permit an orderly and scheduled wind down of the settlement
procedures for payment hereunder in accordance with their terms, including for
the processing and settling of Chargebacks. The Merchant further agrees, at the
Contractor's request, that the Merchant shall immediately seek any necessary
court approval, as part of the Merchant’s motion, or otherwise, that all gift cards
are honored, returns are accepted. when warranted, that warranties are honored
and that any "loyalty" program is maintained or wound down. If the Merchant
ceases honoring gift cards, fail to accept returns or to honor warranties, this shall
be deemed a material breach and an event of default under the Coniract and a
Merchant Event of Default in accordance with Section 14.2 and will entitle the
Contractor to terminate the Contract immediately.

9.6.3. Financial Accommodation. In the event that any bankruptcy court determines that
the Contract is a financial accommodation or agreement to make a loan, then in
such event the Parties agree that any further performance hereunder by the
Contractor shall be deemed to be the providing of credit post-petition under
Section 364 of the Bankruptcy Code and the Merchant may not require further
performance uniess and until the Merchant, or if applicable the Merchant's trustee
in bankrupicy, files an appropriate motion under Section 364 of the Bankruptcy
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Code and agree to provide adequaie protection for any losses arising hereunder,
including. but not limited to, inclusion of a reserve or budget item in any applicable
financing, or the posting of a letter of credit to protect against loss from continuing
to make post-petition advances, including losses from Chargebacks.

9.6.4. MERCHANT RESERVE. THE MERCHANT AGREES THAT, IF THE MERCHANT FILES FOR
RELIEF UNDER THE BANKRUPTCY CODE OR SIMILAR INSOLVENCY PROCEEDING, THE
MERCHANT SHALL PROVIDE A RESERVE AGAINST AVAILABILITY UNDER THE
MERCHANT'S DEBTOR IN POSSESSION FINANCING OR POST A LETTER OF CREDIT IN
THE AMOUNT REASONABLY AGREED WITH THE CONTRACTOR, WHICH RESERVE OR
LETTER OF CREDIT SHALL BE USED EXCLUSIVELY FOR THE PAYMENT OR LIQUIDATION
OF ANY CLAIMS, ADMINISTRATIVE EXPENSES OR OTHER AMOUNTS OWED TO THE
CONTRACTOR. THE MERCHANT SHALL MAINTAIN ANY SUCH LETTER OF CREDIT, AND
BEAR ALL COSTS THEREFORE, UNTIL THE EARLIER OF: (I} ONE (1} YEAR AFTER THE FINAL
TRANSACTIONS ARE ACCEPTED; OR (ll) THE DATE THE CONTRACTOR, IN THE
CONTRACTOR'S SOLE DISCRETICN, NOTIFY THE MERCHANT IN WRITING THAT SUCH
LETTER OF CREDIT WILL NO LONGER BE NEEDED. SUCH LETTER OF CREDH SHALL BE IN
A FORM AND FROM AN ISSUER ACCEPTABLE TO THE CONTRACTOR. ALTERNATIVELY,
THE MERCHANT AGREES THAT IF THE MERCHANT FILES FOR RELIEF UNDER THE
BANKRUPTCY CODE OR SIMILAR INSOLVENCY PROCEEDING, AND CONTINUE TO
OPERATE UNDER THE TERMS OF THE CONTRACT, THE MERCHANT, OR IF APPLICABLE,
THE TRUSTEE OR OTHER APPQOINTED ADMINISTRATOR IN SUCH PROCEEDING, SHALL
SEEK COURT APPROVAL FOR THE IMPOSITION OF A RESERVE OR THE POSTING OF A
LETTER OF CREDIT IN THE AMOUNT REASONABLY AGREED WITH THE CONTRACTOR,
WHICH RESERVE OR LETTER OF CREDIT SHALL BE USED EXCLUSIVELY FOR THE
PAYMENT OR LIQUIDATION OF ANY CLAIMS, ADMINISTRATIVE EXPENSES OR OTHER
AMOUNTS OWED TO THE CONTRACTOR.

10. CHARGEBACKS AND ASSESSMENTS

10.1.

10.2.

Payable Immediately. Any Chargeback or Assessment incurred by the Merchant
represents a liability immediately due and payable by the Merchant to the Contractor
on demand, regardiess of any termination of the Contract or the Merchant Services and
shall be paid to the Contractor immediately in accordance with Section 8. The
Merchant will also pay the Contractor fees associated with processing Chargebacks {in
addition to any Payment Network Fees and/or Third Party-Based Fees) in accordance
with Section 8. The Contractor will notify the Merchant of any Chargeback or Assessment
as soon as reasonably practicable to the extent the Contractor is permitted to do so by
the Payment Network Rules and Applicable Law.

Disputing Chargebacks. The Merchant may dispute a Chargeback or Assessment as
provided Applicable Law or the Payment Network Rules, including any requirements for
timely submission. The Contractor's obligations 10 the Merchant in relation to
Chargeback and Assessment disputes is limited to permissible presentment of the
Merchant's dispute to the appropriate Payment Network, It is the Merchant's
responsibility to provide to the Contractor with such evidence as the Contractor, the
Payment Network or the Issuer may reasonably require both to investigate the disputed
Chargeback or Assessment and to prove that the underlying Transaction was authorized
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10.3.

by the Cardholder. The Contractor will not engage in direct collection efforts against
Cardholders on the Merchant’s behalf. If the Merchant is successful in any dispute of @
Chargeback or Assessment, the Contractor will refund to the Merchant any amounts
received by the Contractor in respect thereof from the Payment Network, The Merchant
agrees that the relevant Payment Network's decision regarding the validity and value of
any Chargeback and/or Assessment will be final and binding. Please refer to the
Payments Acceptance Procedures for more information regarding disputing
Chargebacks. ’

Provision of Records. The Merchant shall provide the Contractor with copies of such
Transaction Data relating to any Transaction or Chargeback, Refro-Charge or
Representment as the Contractor may request, in each case in such format as specified
by the Contractor and within seven (7) days of such request.

11. CURRENCY CONVERSION

11.1.

Currency Conversion for Transactions. Unless otherwise expressly agreed, currency
conversion under the Contract relating to the interchange and Settlement Processes will
be completed utilizing the standard foreign currency conversion rate tables provided by
the Payment Networks. Foreign currency differences resulting from differences in timing
of the processing of Transactions, Refunds or Chargebacks will be passed through to the
Merchant.

Other Conversions. If for the purposes of any currency conversions for amounts payable,
pursuant io the Contract, in the currency due, the rate of exchange used shall be the
conversion rate prevailing exchange rate published by the Contractor on the Business
Day immediately preceding the date of payment.

12. THIRD-PARTY SERVICE PROVIDERS

12.1.

12.2,

12.3.

Third-Party Service Providers. The Merchant's use of the Merchant Services and/or any
Ancillary Services, Merchant Equipment, Software, systems, materials, supplies or
resources of Persons in connection with the Merchant's processing of Card Transactions,
inctuding Third-Party Providers and any third-party tessors and licensors, will not affect the
Merchant's obligations to the Contractor under the Contract, which will apply to the
same extent as if the Merchant had not used them. The Contractor has no liability or
responsibility o the Merchant or others regarding these Persons, even if the Contractor
referred or recommended them to the Merchant.

Agents. The Merchant acknowledge that such Third-Party Providers are the Merchant's
agents, and the Merchant is solely responsible for: (i) determining whether they can
meet the Merchant's needs and standards; (i} their actions, inactions and compliance
with the terms of the Contract and Applicable Law; and (i} any and all fees, costs,
expenses and other obligations owed to them by the Merchant or owed by them to the
Contractor or to the Payment Networks. In addition, the Merchant is responsible for its
employees' actions.

Third-Party Providers. Before the Merchant engages any Third-Party Provider, the
Merchant must provide o the Coniractor in writing the Third-Party Provider's: (i) legal
name, (i} contact information; and {iii) intended function. The Merchant agrees io
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12.4.

provide the Contractor any information or documentation of such Third-Party Providers
that the Coniractor may reasonably request from the Merchant for existing Third-Party
Providers, prior to engagement of any Third-Party Provider or at any time thereafter.

Access to Systems. The Merchant agrees that it shall not use, allow the use of, or provide
to any Third-Party Provider access to any Cardholder data, Contractor Systems or
Merchant Services and/or any Ancillary Services until the Merchant receives the
Contractor's approval and, if required, confirmation of the registration of that Third-Party
Provider with applicable Payment Networks. The Merchant must ensure that it and any
Third-Party Provider used by the Merchant complies with Payment Network registration
processes, all other applicable Payment Network Rules, Applicable Law, and the
Contract (including provisions requiring security of Cardholder data). The Merchant must
notify the Contracter of all Persons who have access to Cardholder data on the
Merchant's behalf, and the Merchant may allow Third-Party Providers access to
Cardholder data only for purposes authorized under and in conformance with the
Contract, Applicable Law, and the Payment Network Rules. The Merchant
acknowledges that such Third-Party Providers are required by the Payment Networks to
be registered and the Merchant shall cooperate with the Contractor in completing such
registration. The Merchant is responsible for all of the Contracior's costs and expenses
associoted with the Contractor’s certification {and recertification as may be required by
the Payment Network Rules) and registration of any Third-Party Providers that are not
already ceriified or registered by the Contractor as of the Effective Date.

13. MERCHANT SYSTEMS AND MERCHANT EQUIPMENT

13.1.

13.2.

13.3.

13.4.

Merchant Equipment. Unless otherwise agreed in writing between the Merchant and the
Contractor, the Merchant shall be solely responsible at its own cost for the provision of all
Merchant Systems, Merchant Equipment, telecommunications facilities, and any other
facilities which are necessary 1o engble the Merchant to receive the Merchant Services
and/or any Ancillary Services from the Contractor.

System Enhancements. If the Merchant requests the Contractor to provide any Systems

- Enhancements and the Contractor agrees to do so, such System Enhancements will be

made in accordance with terms and conditions, including pricing, agreed to by the
Parties in writing.

Liability. The Merchant is responsible for any of its changes or modifications to its
Merchant Systems or Merchant Equipment or any failure of the Merchant's Merchant
Systems or Merchant Equipment. Except as expressly set forth in the Contract, the
Contractor does not have any liability with respect to the Merchant's Merchant Systems
or Merchant Equipment.

Duty Regarding Merchant Systems. The Merchant shall be responsible for auditing,
balancing. verifying, and reconciling any out-of-balance condition within the Merchant
Systems and for notifying the Contractor of any emors after receipt of the applicable
report from the Contractor. The Merchant shall notify the Confractor of all incorrect
reports or output within two {2) Business Days after receipt of such reports or output.
Within one (1} Business Day of the original Transaction, the Merchant must balance each
Location to the Contractor's Systems for each Business Day that each Location is open. If
the Merchant determines that Transactions have been processed in error, the Merchant
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shall initiate the appropriate actions for.adjustment to correct the Transaction in
question. '

14. CONVEYED TRANSACTIONS
Payment of Settlement Funds due to the Merchadnt for Conveyed Transactions will be governed
by the agreement the Merchant has with the applicable Payment Network and the Contractor

will have no
performance

responsibility for any Conveyed Transactions or for such Payment Network's
under such agreement, including. without limitation, the funding and Settlement of,

or disputes regarding. the Merchant’s Conveyed Transactions. All Chargebacks, Refunds, Claims,
and disputes will be handled directly between the Merchant and such Payment Networks. There
will be no fees charged by the Contractor to the Merchant or to the Payment Network for
Conveyed Transactions. :

15. REPRESENTATIONS AND WARRANTIES

15.1. Merchant's Representations and Warranties. The Merchant represents and warrants to
the Contractor now and on each day on which the Contractor provides Merchant
Services and/or any Ancillary Services to the Merchant that:

15.1.1.

The Merchant is a governmental body acting within the scope of ils statuiory
outhority and its ordinary course of operations, and the Merchant is not a
“consumer” for the purposes of any Applicable Law or codes of conduct

-applicable to consumers (and, if the Merchant believes that it has or may become

15.1.2.

15.1.3.

15.1.4.

54l -2

15.1.6.

15.1.7.

a “consumer” for any of those purposes, the Merchant will notify the Contractor
immediately of that fact). Further, the Merchant acknowledge that it will not be
treated as @ consumer for purposes of the Contract, and laws and regulations
relating to consumer protection shall not apply:

the Contract and its provisions constitute and create legal, valid, and binding
obligations on the Merchant which is enforceable in accordance with their terms;

the Merchant's performance of its obligations will not violate any Applicable Law
or facilitate any unlawful Transactions, and the Merchant is not aware of any
breach by it of any such laws;

the Merchant-has implemented and will continue to maintain reasonable
processes and controls to identify and prevent the criminal misuse of the Merchant
Services, and/or any Ancillary Services and other products and services the
Contractor may provide to the Merchant;

there are no bona fide proceedings or other disputes pending or threatened
against the Merchant in respect of which, if judgment is given against the
Merchant, would materially affect the -Merchant's financial condition or ability to
pay the Contractor under the terms of this Contract;

the Merchant owns and controls the Settlement Accounts and any Ancillary
Accounts, and the debiting of any account as provided in the Contract is not
inconsistent with any restriction on the use of such account;

the Merchant has obtained all approvals and authorizations required to enable it
to enter into, deliver, and perform the Contract and the Merchant Services and/or
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any Ancillary Services contemplated under it, including in connection with any
statutory requirements and/or any authorizations required;

15.1.8. the person executing this Contract has full authority, permission, and approval to
execute this Contract and to bind the Merchani under its terms. The Merchant will
not dispute such authority, permission, and approval.

15.2. Contractor's Representations and Warmranties. The Contractor represents and warants to
the Merchant now and on each day on which the Contractor provides Merchant Services
and/or any Ancillary Services to the Merchant that:

15.2.1. The Contractor is validly existing and in good standing;

15.2.2. The Contract and its provisions constitute and create legal, valid, and binding
obligations on the Contractor which is enforceable in accordance with their terms;

15.2.3. The Contractor has all the necessary power and authority to enterinto the
Contract; and

15.2.4. The person executing this Contract has full authority, permission, and approval to
execute this Contract and to bind the Contractor under its terms. The Contractor
will not dispute such authority, permission, and approvail.

16. TERM AND TERMINATION

16.1. Initial Term. The Contract shall commence upon the Effective Date and continue until
the Completion Date set forth in Form P-37 {each an “Initial Term"), with an option to
renew the Contract for an additional three (3) year term {“Subsequent Term”), with
ninety {0) days’ notice prior to the end of the Initial Term, subject to Governor and
Executive Council approval.

16.2. Right of Termination Upen Specific Events. The Contracior can, to the extent permitied
by Applicable Law, terminate the Contract or the provision of Merchant Services and/or
any Ancillary Services, or withdraw or suspend the Merchant Services and/or any
Ancillary Services, with immediate eftect if any of the following occurs and remains
uncured following any applicable cure period in respect of any Merchant {each a
“Merchant Event of Default”):

16.2.1. fraud. The Merchant or any of its employees or agents willfully or negligently
engage in any Fraud, or suspected Fraud, whether committed by the Merchant, its
employees or agents, or other Persons.

16.2.2. Breach of Contract. The Merchant breaches any term or condition of the Contract
excluding Section 25 {Information Security) or Section 27 (PCI-SSC and Data) or any
other agreement with the Contractor or any of the Contractor’s Affiliates, including
any payment obligation (excluding Data Compromise Losses). representation,
warranty or failure to deliver information, and if the breach is capable of being
cured, such breach remains uncured after thirty {30) days {a “Cure Period")
following receipt of notice from the Contractor.

16.2.3. Fingncial condition. {a) the Merchant fails generally to pay its debts as they
become due; (b} the Merchant initiates or enters into any composition or
arangement with its creditors to avoid execution, garnishment, attachment,
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16.2.4.

16.2.5.

16.2.6.

16.2.7.

16.2.8.

16.2.9.

seizure or forfeiture over any of its property or assets; (¢} the Merchant enters into
liquidation, insolvency, administration, receivership, administrative receivership,
bankruptcy, recrganization, judicial management or any other similar procedure
{other than in the ¢ontext of a solvent re-struciuring), or any step is taken to do so;
{d) in the Contractor’s sole and absolute discretion, the Contractor determines
that the Merchant experiences a material adverse change in its financial condition
or its ability to perform its obligations under the Contract; or {e) there is an entry of
a judgment against the Merchant which the Contractor deems to be of a material
nafure.

Impermissible Assignment. Any assignment of the Contract by the Merchant in
viclation of Section 32 {Assignment).

Non-compliance with Applicable Law. The Merchant fails to comply with any
Applicable Law or the Merchant or any of its employees or agents carry out its
business or use the Merchant Services, any Ancillary Services or any other provided
services that may, in the Contractor’s sole discretion, constitute suspicious activities
or present any risk of non-compliance with AML/Sanctions Laws.

Information Security. (a) the Contractor deems or suspects, in its sole and absclute
discretion, that the Contractor fails to comply with Section 25 (Information Security)
or (b} with respect to Data Compromise Losses, non-payment of such Data
Compromise Losses within three [3) Business Days after notification from the other
Party, '

Payment Network Determination. Any Payment Network (or its approved quality
assessor) determines that the Merchant, or any Third-Party Provider: (a) suffered a
Compromised Data Event; or (b} failed to comply with PCI-SSC rules, Payment
Network Rules, regulations and/or standards; and/or (¢} otherwise failed to comply
with any of the requirements set forth in Section 27 (PCI-SSC and Datal).

Iransaction irregularities. The Contractor deemns, in its sole and absolute discretion,
that: (@) the Merchant has iregular Transactions, {b) excessive Chargebacks, (¢)
there are any circumstances which may increase exposure for Chargebacks or {d)
there are any circumstances which otherwise presents a financial or security risk to
the Contractor.

Reputational risk. The Confractor deems, in its sole and absolute discretion, that the
Merchant or any of its employees or agents, any activities the Merchant carries out
or goods or services the Merchant offers, presents a reputational risk to the
Contractor, any of its Affiliates or any Payment Network.

16.3. The Merchant’s Right of Termination Upon Specific Events. The Merchant may, to the
extent permitted by Applicable Law, terminate the Contract upon written notice to the
Contractor if any of the following occurs and remains uncured following any applicable
cure period: C

16.3.1.

Breach of the Contract: {a) The Contractor breaches, in a materiat respect, any
representation or wairanty of the Contractor’s in the Contract, or any
representation or warranty was or is incorrect in any material respect when made,
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and if the breach is capable of being cured, such breach remains uncured after
thirty (30) days following receipt of notice from the Merchant; or (b) the Contractor
defaults in any material respect in the performance or observance of any term,
covenant, condition, or agreement contained in the Contract, and, if the defaulf
is capable of being cured, such default remains uncured after thirty (30) days
following receipt of notice from the Merchant.

16.3.2. Insolvency: The Contractor undergoes any proceedings in respect of bankruptcy,
insolvency, receivership, winding-up, dissolution or assignment for the benefit of
creditors, whether under the Bankruptcy Code or any similar law.

16.4. Termination for Applicable Law and Payment Network Rules. The Contractor may
terminate this Contract with as much notice asis reasonably practicable under the
circumstances if: {i) in its sole discretion such termination is reasonably necessary for the

P Contractor to comply with its obligations under any Applicable Law or the Payment
Network Rules; or (i} where the Confractor is required to do so by Applicable Law.

14.5. Suspension. In addition to the Contractor's other rights under the Contract, should the
Merchant experience a Compromised Data Event or if the Contractor determines that o
Merchant Event of Default has occurred, the Contractor may immediately suspend the
Merchant Services and/or any Ancillary Services, credits or other payments of any and
all funds, money and amounts now due or that hereafter become due to the Merchant

- pursuant to the ferms of the Confract, until the Contracior has had reascnable
opportunity to investigaie such Merchant Event of Default and has determined that the
exigent risk to the Contractor giving rise to such suspension has abated. The Contractor
will notify the Merchant of any such suspension of the Merchant Services.and/or any
Ancillary Services and/or funding and the reasons for it within a reasonable period of
time, but no later than three (3} Business Days from the beginning of such suspension,
provided, that such notice is not, in the Contractor's sole determination, in contravention
of Applicable Law or Payment Network Rules.

16.6. Acknowledgment of Reporting to Payment Networks. If the Contract is terminated for @
Merchant Event of Default, the Merchant acknowledges that the Coniractor, subject to
and in accordance with the Payment Network Rules, may be required to report the
Merchant’s business name, the names and other identification of Merchant Controilers
and/or principals. and information regarding Third-Party Providers and other Persons to
the Payment Networks. In addition, if, the Contractor considers that an act or omission
by the Merchant falls within a Reason Code, at the Confractor’s discretion, it may notify
the Payment Networks of such Reason Code.

16.7. The Contractor agrees 1o provide the Services in accordance with ihe Service Level
Agreement set forth in Exhibit D attached hereto (the "SLAs").

17. CONSEQUENCES OF TERMINATION
Without prejudice to the Contractor’s rights under Section 6.4, when the Contract is terminated,
all amounts due by the Merchant prior to the effective date of such termination shal be
immediately due and payable in full upon demand. The Merchant shall not submit further
Transactions for settiement and the Contractor shall have no obligation to continue to provide
Merchant Services and/or any Ancillary Services.
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18. CHANGES TO ;}AERCHANT ACQUIRING SERVICE

18.1. Requests for changes. The Merchant may request the Contractor at any time to make
changes to the Merchant Services and/or any Anciltary Services. The Contractor is not
obliged to implement any changes, and all requests for changes are subject to the
Contractor's approval. In making changes, the Contractor is entitied to rely on requests
purporting to be from the Merchant. For certain changes, the Contractor may require
that the Merchant’s request(s) be in writing, in a form and manner acceptable to the
Contractor, or be from on authorized person designated by the Merchant.

18.2. Mandatory Changes. The Contractor may, as required by Applicable Law, the Payment
Networks or in accordance with the Payment Network Rules: (i) change. add or delete
-any of the terms of the Contract; {ii) change any Payment Network Fees, Third-Party-Based
Fees and/or Other Payments that are payable by the Merchant hereunder; and/or [iii)
alter the way in which the Contractor provides the Merchant Services and/or any Ancillary
Services to the Merchant ("Mandatory Changes"). All such changes will be effective as of
the date any such Mandatory Change is implemented under Applicable Law or by the
Payment Networks or such other date that may be notified to the Merchant.

18.3. Optional Changes. The Merchant will not be required to transition to any new or different
platforms during the term of the Coniract. But, if the Merchant agrees to transfer to new
or different platforms within the term of the Contract, the fransfer will be at no cost 1o the
Merchant.

19. MERCHANT ACCOQUNTS

19.1.  Merchant Identification Numbers (MIDs) and Transaction Identification Numbers (TIDs}
shall only be designated to Merchants with written notification from the MCS
Administrator after review and agreement of the State Treasurer, Department of
Administrative Services Bureau of Accounts, and Department of Information Technology.
No Agency shall be allowed to directly submit o request to create, terminate or modify
an existing MID.

19.2. The Contractor shall establish and maintain all merchant accounts including both MIDs
and TIDs. To establish a merchant account, the Merchant must submit the Contractor's
standard request form [each, a “MID Request Form”), and the Contractor shall use
commercially reasonable efforts to establish and activate such accounts within ten (10)
Business Days of receiving a written MID Request Form from the MCS Administrator. The
Contractor shall provide the MCS Administrator with the MIDs and TIDs when the
accounts are established.

20. REPORTING

20.1. The Confracteor will enable the Merchant to maintain a four (4} tier merchant hierarchy,
accommodating four (4) tiers of the following tier types to be used in connection with
reporting and the generation of statements and invoices:

20.1.1. Corporate - e.g., State of New Hampshire — Dept. of Administrative Services;
20.1.2. Agency Level - e.g., Department of Health and Human Services;

1]
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20.1.3. Divisional Level - e.g.. Division of Public Health Services;
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20.1.4. Processing Level - e.g., Food Protection Online.

20.2. The Confractor's reporting system will enable each Agency to receive a monthly
statement detailing all sales, processing, and interchange fees.

20.3. The Contractor shall enable the MCS Administrator to obtain monthly sales reports
through the Contractor's reporting tool, which may be viewed by Agency and by each
location MID. Reports may include total sales. total transactions, sales by card type,
transactions by card type, all fees, with Contractor fees separately listed from card
brand, interchange and other fees, and Exception Reports.

20.4. The Contractor's reporting tool will enable the Merchant to set up a schedule for
generating and distributing monthly reports that reflect information from the previous
month. '

20.5. The Contractor's reporting tool shall provide the ability to limit each Agency to view only
the financial data for only the hierarchy level they have been designated. The reporting
tool shall allow the MCS Administrator and any designee, 1o view financial data at a
statewide level.

20.6. Through the Contractor’s reporting tool. Agencies may retfrieve daily, monthly and by
date range, reports of all Transactions that include, at a minimum, Transaction type,
dollar amount of Transaction, date and time of Transaction, date of settiement, daily
subtotal by Transaction for each Agency, authorization number for each Transaction,
customer name and unique identifier, and the full credit card number for Agency
individuals granted permission to see the full credit card number unmasked, in each
case. as set forth in the Materials.

20.7. The online tool 'sholl also provide Agencies the ability to access all reports available for at
jeast fifteen {15) months. Historical data, for a minimum of two (2) years. with the above
minimum criteria, must be provided by the Contractor upon request.

20.8. The Contractor shall provide data export capabilities to Microsoft Excel, Microsoft
Access, and CSV file format.

20.9. The Contractor shall provide custom reports as requested by individual Agencies as
specified and agreed to by the Merchant and the Contractor.

21. STATEMENTS

21.1. Duty to Review Statements. The Merchant shall prompily and carefully review Statements
and the Contractor will affect adjustments remedying any errors on Statements,
provided that the Merchant provides the Contractor written notice detailing such errors
within sixty (60} days of receiving the applicable Statement. If the Merchant does not
provide written notice of an error within such sixty (60) day time period. the Contractor
shall not have any obligation-or liability to investigate or correct such error, or to affect
any related adjustment, absent any willful misconduct by the Contractor.

21.2. Electronic Statements. The Contractor will deliver Statements {0 the Merchant
electronically, and the Merchant authorizes the Contractor to deliver Statements, as well
as any Payment Network or regulatory information and notices of change in ferms that
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the Contractor would typically include with paper Statements, to the Merchant
electronically.

22, CUSTOMER SUPPORT SERVICES

22.1.

22.2.

22.3.

22.4.

22.5.

22.8.

The Contractor shall provide @ single Point of Contact ("POC") for the Merchant. The
POC shall meet with the Merchant’s MCS Administrator, at a minimum, bi-weekly, to
review and discuss ongoing and changing action items that require immediate
attention. The POC shall be a senior level employee of the Contractor with a minimum of
five {5} years' experience working with government clients and the ability to callin
experts throughout the Contractor's organization as necessary to address and resolve
problems. The POC and designated experts must work directly with Agency leads as
directed by the MCS Administrator.

The Contractor shall use commercially reasonable efforts to provide an

“acknowledgement of receipt to inquiries from Agencies within twenty-four (24) hours or

the next Business Day.

The POC and the MCS Administrator shall meet annually, and individually, with
participating Agencies to provide an annual business review and information on past
and future performance including, but not limited to, Chargebacks, card processing
fees and interchange rates, and discuss proactive ideas to plan and implement
improvements as well as current and future long-term projects, in each case, as mutually
agreed by the Parties.

The POC shall work with the MCS Administrator in identifying potential opportunities with
non-participating agencies and divisions to join the Contract and present options
directly to the appropriate agency officials as mutually agreed by the Parties.

The Contractor shall provide adequate and ongoing training to Merchant personnel on
all aspects of credit card processing including but not limited to setting up new MID
locations, report capabilities, industry best practices, security, and fraud prevention in
accordance with the Contractor's internal policies and procedures.

The Contractor shall notify the MCS Admiinistrator, on a timely basis, about fee changes
in accordance with Section 18.2.

23. COMMUNICATIONS AND NOTICES

23.1,

Any written notice, electronic notice, or other written communication to be given under
the Contract shail be sent: (i) to the Coniractor at the electronic mail or physical address
as specified in the U.S. Territory Addendum (Exhibit E), any Supplement hereto, or as may
otherwise be noftified to the Merchant from time to time; or {ii) to the Merchant at the
electronic mail or physical address of the MCS Administrator. Notices are effective upon
receipt, except as otherwise provided in the Contract or any Materials. The language of
the Contract is English, and all notices and information required to be given under the
Contract will be in English. Notwithstanding the foregoing, the Contractor will endeavor
to include the State’s appointed MCS Administrator in all electronic mail, meetings, and
or online communications sent to the State,
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23.2. Monitoring of Phone Calls. To the extent permitted by Applicable Law, either Party may
electronically monitor and/or record any telephone or other electronic communications
(whether by telephone, short message service (SMS) message., mullimedia messaging
service (MMS) message or any other form of telephonic text message, electronic mail or
otherwise) with the Merchant in those jurisdictions that permit that practice and following
any legally required consent or disclosure procedures.

23.3. Electronic Mail Communications. If the Merchant chooses to use unencrypied electronic
mail to send instructions or otherwise communicate with the Contractor, the Merchant
agrees to bear the risk that such electronic mail may be corrupted. modified, garbled or
hacked or its confidentiality may be breoched by a third party and the risk that the
Contractor will rely on such electronic mail, which appears to be from the Merchant but
which is unauthorized, and that such reliance may result in a less. In addition, the Merchant
agrees that the Contractor may rely on the integrity of electronic transmissions that the
Merchant sends the Contractor, and the Merchant agrees to bear the risk that the
information the Contractor receives differs from that sent to the Contracter, and thai such
reliance may result in aloss. in the event that an electronic transmission is unclear or if the
Contractor becomes aware that it is not an authorized communication from the
Merchant, the Contractor will not act on such transmission and will contact the Merchani
to clarify any intended content of such transmission.

24. CONFIDENTIALITY AND MATERIALS

24.1. General. The Contractor acknowledges that information it obtains from the Merchant in
connection with the Merchant Services and/or any Ancillary Services the Confractor
provides to the Merchant under the terms of the Contract may be Confidential
Information. The Contractor will maintain the confidentiality of such Confidential
Information received from the Merchant in connection with the Merchant Services
and/or any Ancillary Services the Contractor provides under the Contract in
accordance with the Contractor's normal procedures for safeguarding customer
information. The Merchant acknowledges that the Coniract, the Contractor's pricing
information, and the Materials shall be considered the Contractor's Confidential
Information. The Merchant also acknowledges the Contractor’s claim to proprietary
rights in the Materials and the Contractor's Confidential Information and that the
Materials and the Contractor's Confidential Information constitute their “trade secrets”
or tfrade secrets of the Contractor's service providers, licensors, or vendors.

24.2. Restrictions. In respect of a Party's Confidential Information, the other Party will:
24.2.1. safeguard the Confidential Information at all times:

24.2.2. establish and maintain procedures to assure the confidentiality of the Confidential
Information and any password or code;

24.2.3. use the Confidential Information only for the purposes for which provided; and

24.2.4. notify the other Party promptly by telephone, confirmed in writing, if any
Confidentiol Information is lost or its confidentiality is compromised.

24.3. Use of Confidential Information. Neither Party will, nor will allow anycone else to, do any of

the following without the other Party’s prior consent:
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24.3.1. disclose any Confidential Information of the other Party to any person or entity,
except to its employees and agents, any Third-Party Provider, or ony of the
Contractor’s service providers with a need to know the Confidential Information;

24.3.2. make any copies. in whole or in part, of Confidential Information of the other Party
in whatever form or medium (electronic, printed or otherwise) in which they may
exist from time to time, except as provided in the Contract; or

24.3.3. franslate, reverse engineer, disassemble or decompile ony Application or security
devices of the other Party. '

24.4. Use of the Materlals. The Merchant has sole responsibility for the custody. control, and
use of all Materials. The Merchant must ensure that.no Person will be allowed to initiate a
request or other instruction contemplated in the Contract or to have access to any
Materials without proper supervision and strict security controls to ensure that the
‘Materials are only used in accordance with the Contract. If the Confract requires use of
user identification codes or passwords. the Contractor will be entitled to rely on the
correct user identification codes and passwords, as more fully described in the Payments
Acceptance Procedures and’shall not be responsible for any Losses resulting from the
Contractoer's correct use of such data.

24.5. Exceptions. This Section does not limit either the Merchant's or the Contractor's ability to
disclose information: (i) that the other Party has approved by prior writing for disclosure;
(i) that is disclosed to its professional advisors or auditors; (iii) that becomes public other
than through a breach of these confidentiality obligations; (iv) that was in its possession
or available to it from a third party prior to its receipt of it in connection with the
Merchant Services; (v) that is obtained by it from a third party who is not known by it to
be bound by a confidentiality agreement with respect to that information; {vi) as
required or requested by any securities exchange or Regulatory Authority to which the
Merchant or the Contractor are subject or submit, or (vii} as otherwise required to be
disclosed by law or by legal or governmental process. This Section also does not limit the
Contractor’s ability, or that of its Affiliates, to access, analyze, and use, for any lawful
purpose (including, without limitation, research, relationship management, marketing,
analyzing market frends, data anatysis and audits, and developing or providing products
and services to other Persons), information about the Merchant, Transactions submitted
by the Merchant, or any other information that the Contractor obtains in connection
with providing products and services to the Merchant in accordance with the Contract.
In addition, either Party may disclose to its offices, Affiliates, officers, employees, and
agents (and those offices, Affiliates, officers, employees, and agents may disclose) such
information as permitted under this Section or to otherwise carry out its duties or exercise
its rights under the Contract. This Section does not limit the Contractor’s ability or that of
its Affiliates to access and use Transaction Data related to Merchant Services and/or any
Ancillary Services provided to the Merchant in connection with the management of the
Contractor or their business, including making reports to credit bureaus.

24.6. Damages Insufficient Remedy. The Merchant and the Contractor acknowledge that
damages may not be an adequate remedy to protect the other Party against breach
of this Section of the Contract. The Merchant and the Contractor agree that the other
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24.7.

24.8.

Party may seek injunctive or other equitable relief in respect of a breach of this Section
of the Contract. !

Aggregated, Anonymized Data. Notwithstanding any provision contained in the
Contract to the contrary, the Contractor and its Affiliates may use and disclose
aggregated, anonymized Transaction Data and Cardholder data for the Contractor's
and its Affiliates’ internal analysis and reporting.

Open Records Law. Notwithstanding the foregoing, the Contractor acknowledges that
the Merchant is subject to the provisions of RSA 91-A (the "Right-to-Know Law”) and that
under certain circumstances, the Merchant may be required to release a copy of this
Contract to a third party under the Right-to-Know Law. in the event that the Merchant
receives a request for confidential information from any third party under the Right-To-
Know Law, the Merchant shallimmediately {but not later than five days) notify the
Coniractor of such request. Such notification shall include a copy of the written request
received by the Merchant. As soon as is reasonably possible following such notice, the
Merchant will provide the Contractor with copies of any documents and/or other
materials that the Merchant believes to be responsive to such request. The Merchant
shall respond to such request by either: (x] rejecting such request; or (y} acknowledging
receipt of such request and advising the requesting Party that a subsequent response
will be forthcoming. The Contractor may take whatever action (legal or otherwise) it
deems necessary to prevent the Merchant's disclosure of such confidential information.
However, with respect to Cardholder account numbers, personal information and other
Card Transaction information, the Merchant will not disciose such information to any
such requesting Party and may only disclose such information as otherwise required or
permitted under Applicable Law or the Payment Network Rules.,

25. INFORMATION SECURITY

25.1.

Contractor's PClI Compliance

25.1.1. The Contractor must, at the Merchant’s request, annually submit the Contractor’s
current and applicable Attestations of Compliance for the applicable solutions
that the Merchant uses for merchant card processing that is provided by
Contractor under this Contract. If at any time the Contractor becomes aware that
its then-current Attestation of Compliance is no longer valid, the Contractor shall
use commercially reasonable efforts to notify the Merchant within two {2} Business
Days.

25 2. Contractor's Security Incident and Data Breach Notification. The Contractor shall

investigate, respond to. and address each Compromised Data Event in accordance
with the Contractor’s internal incident response policies and procedures. In the event
the Contracior documents and verifies the occurence of a Cormpromised Data Event
that affects Sensitive Authentication Data, Cardholder data or Transaction Data
provided by the Merchant, the Contractor shall notify the Merchant of such
Compromised Data Event within iwo {2) Business Days of the Contractor verifying the
occurrence of such Compromised Data Event, except to the extent prohibited by the
Contractor's internal incident response policies and procedures, the Payment Network
Rules, Applicable Low, a Regulatory Authority, or a Payment Network,
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25.3.

25.4.

25.5.

25.6.

25.7.

Contractor's Security Incident and Data Breach Notification. The Contractor shall inform
the State of a Compromised Data Event in accordance with federal law, the Payment
Network Rules, and/or NH RSA 359-C:20: Notice of Security Breach, as applicable.

Merchant's Security Measures. The Merchant must, and must ensure thot any Third-Party
Providers, have sufficient and effective security measures in place for the protection of -
Cardholder data, Sensitive Authentication Data and Transaction Data and comply with
the requirements of PCI-DSS. The Merchant is responsible for maintaining the security of
any Cardholder data, Sensitive Authentication Data and/or Transaction Data it holds
and ensuring that such data is adequately backed-up. The Contractor shall not be
responsible for any loss of such data. The Merchant shall, and shall ensure that its Third-
Party Providers, comply with the Visa Account Information Security Program, the
Mastercard Site Data Protection Program and Discover Network’s Information Security &
Compliance, or any successor program for each of the foregoing, any relevant program
established by any other applicable Payment Network, and demonstrate such
compliance by the Merchant, or any of its Third-Party Providers, to the Contractor on

. their request. The Merchant shall use only services, Third-Party Providers, and Merchant

Equipment that have been certified as PCI-DSS compliant by the Payment Networks.
Please refer to the Payments Acceptance Procedures for additional information
regarding security measures. :

Data Compromise. In addifion to the Merchant's obligations as set forth in Section 8 ond
Section 12, if the Merchant or a Third-Party Provider (or other Person used by the
Merchant) is determined by any Payment Network, regardless of any forensic analysis or
report, to be the likely source of a Compromised Data Event and regardless of the
Merchant's belief that the Merchant has complied with the Payment Network*Rules and
Appilicable Law or any other security precautions and is not responsible for the
Compromised Data Event, the Merchant must, on the date specified by the Contractor,
pay the Contractor for all related expenses. claims, assessments, fines, losses, costs,
penalties and Issuer reimbursements imposed by the Payment Networks, Regulatory
Authority, attorneys general, or other Person(s} against Servicer(s) (together, “Data
Compromise Losses"). ‘

Compromised Data Event Appeals. If the Contractor is allowed under applicable
Payment Network Rules to contest or appedl any amount assessed by a Payment
Network against the Contractor, or any claim of an Issuer, which the Merchant is
obligated to pay, the Merchant will be given the opportunity to advise whether it wishes
the Contractor to contest or appeal the Assessment, Claim, penalty or fine on the
Merchant's behalf, If the Merchant asks the Confractor to contest or appeal, all related
costs will be paid by the Merchant and the Merchant shall prepare such appeal for the,
Contractor to submit on the Merchani's behalf. Any amount returned to the Contractor
as a result of the contest or appeal will be promptly refunded to the Merchant in the
ordinary course of the settlement process.

Merchant's Notice of Data Breach. The Merchant shall; {i) notify the Contractor within
twenty-four (24) hours of any suspected, alleged or confirmed Compromised Data Event
arising; and (ii) engage, at the Merchant’s expense, a ceriified PCI Forensic Investigator
("PFI"} no later than the time required by a Payment Network, which shall be no longer
than twenty-four (24) hours following the Merchant's discovery of that suspected or
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25.8.

actual Compromised Data Event. The Merchant must cooperate with the PFI so that it
may immediately conduct an examination of Merchant Equipment, Merchant Systems,
and the Merchant and its Third-Party Provider's procedures and records and issue a
written report of its findings. The Merchant agrees that upon its discovery of o suspected
or actual Compromised Data Event, the Merchant shall not alter or desiroy any related
records and will maintain complete and accurate documentation regarding any
modifications made to the records. The Merchant shall share with the Contractor
information related to its, or any Payment Network's, investigation related to any actual
or suspected Compromised Data Event (including forensic reports and systems audits),
and the Contractor may share that information with the Payment Networks. The
Contractor may, in accordance with Section 16.2.2 (Breach of Contract) suspend or
terminate any or all the Merchant Services and/or any Ancillary Services it may provide
to the Merchant under the Contract for any actual Compromised Data Event.

System Scans. In the event of a Compromised Data Event or if requested by any
Payment Network, the Contractor, its respective representatives, or any forensic
examiner approved by PCI Security Standards Council, LLC [collectively, the “Requesting
Entities"). any of the Requesting Entities may conduct remote electronic scans of
Merchant Systems, similar to those conducted under the PCI-DSS. and the Merchant
must promptly cooperate to facilitate such scans.

26. DATA PROTECTION

26.1.

246.2.

Overall Data Security Regulations. As a financial institution, the Contractor is required to
comply with the information security standards established under national and
international legal and regulatory requirements applicable to if. The Contractor is
evaluated regularly for compliance with these obligations by various U.S. and
international Regulatory Authorities, as applicable.

Data Protection. The Merchant hereby represents and warrants to the Contractor now
and on each day on which the Contractor provides Merchant Services and/or any
Ancillary Services to the Merchant that the Merchant is in compliance with all Data
Protection Laws, and where required under such Data Protection Laws the Merchant will
maintain at all times during the term of the Contract a valid registration or authorization
with any applicable Data Protection Authority. Except as set out for any specified
jurisdiction in any Territory Addendum {Exhibit E}, the Merchant is the controller and/or
equivalent term under applicable Data Protection Laws regarding Personal Data it
discloses to the Contractor. The Contractor will also be responsible as a controller and/or
equivalent term under applicable Data Protection Laws for Personal Data once the
Merchant has provided such Personal Data to the Contractor except to the extent that
it is agreed that the Contractor will be responsible as the Merchant's processor and/or
equivalent term under applicable Data Protection Laws for such Personal Data. To the
extent that the Merchant is the controller and/or equivalent term under applicable Data
Protection Laws regarding Personal Data, the Merchant shall ensure that it has: (i} in
place sufficient legal grounds and obtained any necessary consents, in each case,
sufficient to permit the processing. of Personal Data by the Merchant and the
Contractor, and the transfer of such Personal Data to the Contractor in accordance
with applicable Data Protection Laws to enable the Contractor to provide the Merchant
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Services and/or any Ancillary Services; and (ii) provided all necessary data protection
notices including any of the Contractor's data protection notices it may specify in a
Territory Addendum (Exhibit E) sufficient for the Merchant and the Contractor to process
the Personal Data for the purposes described in the Contract, and to disclose the
Personal Data to the types of recipients described in the Contract, including if
applicable where the recipients are located outside of the originating jurisdiction, unless
such disclosure is prohibited under applicable Data Protection Laws. The Merchant shall
retain, and upon request provide the Contractor with, copies of such notices and
consents. With regard to the Contractor’s processing of Personal Data, the Contractor

~ will comply with its obligations as a financial institution as set out in Section 28 {Limitation
of Liability) and all applicable Data Protections Laws.

26.3. Processing of Personal Data.

26.3.1. Any disclosures of Personal Data that the Contractor makes will be made in
compliance with applicable Data Protection Laws. The Contractor will not use
Personal Data for direct marketing to Cardholders. The Contractor may process
Personal Data for the following purposes:

26.3.1.1. to provide Merchant Services and/or any Ancillary Services to the
’ Merchant; ) '

26.3.1.2. to facilitate Transactions;

26.3.1.3. to comply with the rules of any relevant Payment Network, to respond to
inquiries and fulfill requests from the Merchant, and manage the
Contractor’s relationship with the Merchant, including for the assessment
of any credit risk;

26.3.1.4. " 1o protect the security of accounts and Personal Data;

26.3.1.5. for business purposes, including data analysis, audits, developing and
improving products and services, identifying.usage trends, and
determining the effectiveness of promotional campaigns, and
enhancing, improving, or modifying the Contractor’s Merchant Services
and/or any Ancillary Services;

26.3.1.6. forrisk management, for Fraud monitoring, detection, and prevention,
including know your customer, anti-money laundering, due diigence
requirements, compliance with Applicable Laws, and tax reporting;

26.3.1.7. to comply with Applicable Law legal process and law enforcement
requirements; and

26.3.1.8. to send administrative information to the Merchant, such as changes to
the Contractor’s terms, conditions, and policies.

26.3.2. The Merchant agrees that the Contractor may disclose Personal Data to:
26.3.2.1. The Contractor's Affiliates, agents, auditors, and service providers;
26.3.2.2. Payment Networks and Fraud prevention agencies;
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26.4.

24.5.

26.3.2.3. any other person if legally required, including to law enforcement
agencies, Regulatory Authorities, and courts; and

26.3.2.4. any other person to whom the Contractor may transfer or intend to
transfer, designate, or sell any of the Confractor’s rights or obligations
under the Contract.

Processing of Merchant Data. The Merchant agrees that the Contractor, and/or any of
its Affiliates, may use, share, release, or process Merchant Data, for developing,
enhancing, improving, or modifying the Merchant Services, any Ancillary Services, and
other services that the Contractor may provide to the Merchant, including data and
usage analysis and audits. '

Processing of Data in Foreign Jurisdictions. The Merchant acknowledges and agrees that
data processing related to Merchant Services and/or any Ancillary Services may take
place in countries other than those where the Merchant and its accounts with the
Contractor are located and/cr where the Merchant's Locations are situated. The
Merchani further understands that information concerning its relationship with the
Contractor may be available on the Contractor's electronic data system both for
information management purposes and in order to enable the Merchant to benefit from
the Contractor's electronic banking services. The Merchant understands and agrees
that, as a result, Personal Data, Merchant Data, and banking relationship information
may be available to some of the Contractor's officers outside the country or countries
where the Merchant and its accounts are not located and/or where its Locations are
not situated. The Merchant authorizes the Contractor to transmit Personal Data,
Merchant Data, and banking relationship information across national borders,
notwithstanding the banking secrecy laws of any of the countries involved? as necessary
or appropriate to provide Merchant Services and/or any Ancillary Services provided that
such fransmissions are undertaken in accordance with Applicable Law.

27. PCi-SSC AND DATA

27.1.

27.2.

27 3.

Compliance with PCI-SSC Rules. Without prejudice to the provisions of Section 5.1
(Compliance with Applicable Law), both Parties {and in the case of Merchant, any and
all Third-Party Providers and other Persons used by the Merchant] will comply with all PCI-
SSC rules, regulations and/or standards as required of them respectively, directly, or
indirecily, by the Payment Networks.

Representation by Merchant. The Merchant represents, warranis, and undertakes that no
Compromised Data Event relating to Transaction Data processed by or on behalf of the
Merchant has occurred before, and remains unremedied on, the date on which the
Contract was signed by the Parties. In addition to the Contractor's rights under Section
16.2 (Right of Termination Upon Specific Events), if the Merchant breaches this
representation, warranty, and undertaking, the Merchant acknowledges and agrees
that the Contractor may immediately suspend the Merchant Services, any Anciltary
Services and/or take such other steps as it, any Regulatory Authority or any Payment
Netwaork reasonably considers necessary to remedy the breach.

No Storage of Specific Data. The Merchant will not at any time “store” (as defined in the
PCI-S5C standards): (a) a Card’s verification value in the Card's magnetic stripe, on the
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Card, in or next to its signature panel, or in the Card's magnetic stripe image in a chip
application; (b} a PIN verification value in a Card's magnetic stripe; (c) the full contents
of any track from a Card's magnetic stripe (on the Card, in a chip or elsewhere): or (d}
any other data {including any Sensitive Authentication Data) that any of the Payment
Networks mandate from time to time as data that cannot be stored.

27.4. Retention of Records. Subject to the requirements of the PCI-SSC and in addition to the

other record retention requirements set forth in the Contract, the Merchant and the
- Contractor will retain accurate copies of all Transaction Data for @ minimum perlod of

eighteen (18) months from the date of the relevant Transaction, Chargeback. Retro-
Charge or Representment to which it relates. The Merchant must retain legible coples or
images of the Merchani's Transactions and any other records of Transactions in
accordance with the terms of the Payment Network Rules. Please refer 1o the Payments
Acceptance Procedures for additional information regarding retention of records.

28. LIMITATION OF LIABILITY

28.1. DISCLAIMER OF WARRANTIES. THIS IS A SERVICES AGREEMENT AND EXCEPT AS EXPRESSLY
PROVIDED HEREIN, THE CONTRACTOR DISCLAIMS ALL REPRESENTATIONS OR WARRANTIES,
EXPRESS OR IMPLIED, MADE TO THE MERCHANT OR ANY OTHER PERSON, INCLUDING ANY
WARRANTIES REGARDING QUALITY, SUITABILITY, MERCHANTABILITY, NON-INFRINGEMENT,
FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE (REGARDLESS OF ANY COURSE OF
DEALING, CUSTOM OR USAGE OF TRADE) OF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE MERCHANT SERVICES AND/OR ANY ANCILLARY SERVICES PROVIDED
UNDER THE CONTRACT.

28.2. limitation of Liabilﬂy

28.2.1: Notwithstanding onythlng in the Contract to the contrary and 1o the fullest extent
permitted by Applicable Law, Contractor's cumulative liability, in the aggregate
for all Losses, claims, suits, controversies, breaches, or damages for any cause
whatsoever (including those arising out of or related to the Contract) and
regardless of the form of action or legal theory (including negligence) will not
exceed the amount of Merchant Services Fees (exclusive of any Payment Network
Fees and Third-Party-Based Fees) received by such Confractor purspon"t to this
Contract during the twelve (12} months immediately preceding the date on which
the State’'s first claim under this Contract arose, provided, such limitation will not
apply to Losses arising from Contractor's {Q}) fraud, gross negligence or willful
misconduct; or (b} obligations to settle Card Transaction proceeds which are
validly due to Merchant under this Contract.

28.2.2. Notwithstanding anything in the Contract to the contrary and to the fullest extent
permitted by Applicable Law, Merchant's cumulative liability, in the aggregate for
all Losses, claims, suits, controversies, breaches, or damages for any cause
whatsoever (including those arising out of or related to the contract) and
regardless of the form of action or legal theory (including negligence) will not
exceed the amount of Merchant Services Fees (exclusive of any Payment Network
Fees and Third-Party-Based Fees) received by such Contractor pursuant to this
Coniract during the twelve (12} months immediately preceding the date on which
the Merchant's first claim under this Contract ardse; provided, such’limitation will
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not apply to Losses arising from Merchant's: (d) fraud, negligence or willful
misconduct; (b} breach of its confidentiality obligations under this Contract; (c)
indemunity or reimbursement obligations under this Contract; (d) obligations related
to Data Compromise Losses; {e) obligations to pay any and all Fees and Other
Payments in accordance with this Contract; or (f} violation of Applicable Law or
Payment Network Rules (including. for the avoidance of doubt, any fees, fines,
charges, penalties or other amounts assessed by any governmental authority or
Payment Network with respect to any such violation).

28.3. EXCLUSION OF CONSEQUENTIAL DAMAGES. NOTWITHSTANDING ANYTHING IN THE
CONTRACT TO THE CONTRARY AND TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER ANY THEORY OF TORT (INCLUDING
NEGLIGENCE), CONTRACT, STRICT LIABILITY OR OTHER LEGAL THEORY FOR LOST PROFITS,
LOST REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES (EACH OF THE FOREGOING TYPES
OF DAMAGES OR OTHER AMOUNTS ARE REFERRED TO HEREIN COLLECTIVELY AS
“CONSEQUENTIAL DAMAGES"), EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF
THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER
ANY PARTY OR ANY ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
FOR THE AVOIDANCE OF DOUBT, ANY ASSESSMENTS, CHARGEBACKS, CHARGES, FINES,
PENALTIES OR OTHER LIABILITIES (INCLUDING ANY DATA COMPROMISE LOSSES) THAT MAY
BE IMPOSED ON A PARTY BY A PAYMENT NETWORK OR OTHERWISE IN CONNECTION WITH
THE MERCHANT SERVICES AND/OR ANY ANCILLARY SERVICES AND ALL RELATED COSTS
AND EXPENSES INCURRED BY THE CONTRACTOR THAT ARE DUE FROM THE MERCHANT ARE
NOT CONSEQUENTIAL DAMAGES (AS DEFINED HEREIN).

28.4. The Merchant's Reimbursement Obligation. To the exient not prohibited by Applicable
Law. and subject to any applicable sovereign immunity of the State under Applicable
Law, the Merchant agrees to reimburse the Contractor and the Contractor's Affiliates,
emplovees, directors, and officers, for alt Claims brought against such parties, and all
reloted Losses, to the extent such Claims: {a} result from any breach of any warranty,
covenant or obligation of the Merchant's under the Contract; (b) result from any
misrepresentation by the Merchant under the Contract; (c) result from or relate to any
act or omission {including Fraud, neglngence or willful misconduct) by the Merchant, the
Merchant’s employees. agents, or Third-Party Provider in connection with the Merchant
Services: (d) result from the Merchant's provision of goods and services to Cardholders;
(e) result from any instructions provided by the Merchant or on the Merchant'’s behalf in
relation to the Merchant's Settlement Account; or (f) otherwise result from any of acts or
omissions by the Merchant, the Merchant's employees, agents, or Third-Party Provider
that render the Contractor in breach of any Applicable Law. The obligations contained
in the preceding senience will continue after the Merchant Services, any Ancillary
Services the Merchant is using and/or the Contract is terminated for Claims that arise
based on events occuring during the use of the Merchont Services and/or any Ancillary
Services. This Section does not apply o any cost or domoge attributable to the
Contractor's gross negligence or intentional misconduct,
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28.5. The Contractor's Reimbursement Obligation. The Contractor agrees to reimburse the

28.6.

28.7.

28.8.

Merchant and its Affiliates, employees, directors, and officers, for all Claims brought
against the Merchani, and all related Losses, to the exient such Claims result from: (q)
any breach of any warranty, covenant or obligation by the Contractor under the
Contract; (b) any misrepresentation by the Contracf;for under the Contract; or (¢} any
gross negligence or intentional misconduct by the Contractor or the Contractor's
employees or agents in connection wilh the provision of the Services by the Contractor.
This Section does not apply to any cost or damage ottributable to the Merchant’s gross

negligence or intentional misconduct.

|
]

Reimbursement Procedure. If a Party receives notice of any Claim for which
reimbursement may be available under the Contract (the “Reimbursed Party”), the
Reimbursed Party will: {a) promptly notify the Reimbursing Party hereunder (the
“Reimbursing Party") of the Claim, and (b} reasonably cooperate with the Reimbursing
Party in the investigation and defense of the Claim (whlch will be conducted at the
Reimbursing Party’s sole expense). The Reimbursing Party will, upon written notice from
the Reimbursed Party, immediately undertake the defense of such Claim with counsel
reasonably satisfactory to the Reimbursed Party. The Reimbursing Party will keep the
Reimbursed Party reasonably informed of the progress and status of the Claim and will
provide to the Reimbursed Party information that thfe Reimbursed Party requests about
the Claim, the Claim’s progress, and the Claim's status, to the extent reasonable. The
Reimbursing.Party will be entitled to direct the defense and settlement of any Claim;
provided, however, that the Reimbursing Party will not settle any Claim without the
Reimbursed Party's written consent to the extent that the settlement involves more than
the payment of money by the Reimbursing Party. In'addition to the defense provided by
the Reimbursing Party, the Reimbursed Party may elect to retain its own counsel, but the
Reimbursing Party will not be responsible for any fees or expenses of such counsel.

Acts and Omissions. Neither Party will be responsible for the acts or. omissions of the other
Party's officers, employees, Affiliates, or agents {including the amount, accuracy,
timeliness or authorization of any instruciions or information received). The Contractor will
not be responsible for the acts or omissions of any other person or entity, including any
clearinghouse, Payment Network or processor, any country's central bank, any other
financial institution, or any supplier (except for the Contractor’s suppliers providing the
Merchant Services and/or any Ancillary Services under the Contract], and no such
person or entity will be deemed the Contractor’s agent.

Force Majeure. To the extent permissible under Applicable Law, neither the Mmerchant
nor the Contractor will be liable for any failure or delay in performing the Contractor’s
respective obligations in'relation to the Merchant Services and/or any Ancillary Services
if that failure or delay is caused by circumstances beyond the control of the other Party,
including any natural disaster {such as earthquake or flood), emergency conditions
(such as war, riot, fire, theft or labor dispute). legal constraint or governmental action or
inaction, or for the ‘act, omission, negligence or foulf of the other, or if such performance
would, in either Party’s good faith belief, violate Appllcable Law.

PUBLICITY
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None of the Parties will use the other Party's name, Marks or initiate publicity relating to the Contract
without the prior written approval of the other Party, except that a Party may make disclosures required
by legal, accounting or regulatory requirements.

30. FURTHER AGREEMENTS '

The Merchant shall execute such other agreements or documentation as the Contractor deems

reasonably necessary for the Coniractor to comply with the Contractor's obligations under

Applicable Law, the Payment Network Rules and/or the Contract upon the Contractor's request.

31. RIGHT OF AUDIT AND REVIEW 1‘

31.1. To ensure compliance by the Merchant with the Contract, Applicable Low and the
Payment Network Rules, including the Merchant's compliance with the data security
standards adopted by the PCI Security Standards Council, LLC, upon thirty (30} days’
written notice (or upon shorter notice or no notice if such an audit is requested or
required by a Regulatory Authority, Payment Ne’rwork or as the result of a Compromised
Data Event relevant to the Contract), the Merchant will:

31.1.1. permit the Contractor and/or its duly authorized representatives or Persons to
access during normal operating hours such premises, Locations, Merchant
Equipment and/or systems (including any computer or server systems) on which
the Merchant's operations are carried out or where the Merchant’s records or
stock are located without advance notice;

31.1.2. permit the Contractor and/or its duly authorized representatives or Persons to take
and retain copies of all such records (in any medium} to determine whether the
Merchant is in compliance with the requirements of the Contract and performing
its obligations hereunder; and

31.1.3. provide all reasonable cooperation in relation to such audit.

31.2. Costs. Where such an audit is requested by @ Pcymén’f Network or Regulatory Authority,
the Merchant shall pay any costs and charges incurred by the Contractor in respect of
such audit.

31.3. Remediation. The Merchant must promptly take corrective action acceptable to the
Contractor, the Regulotory Authority, and the Poyment Networks {as applicable) to
rectify:

31.3.1.any fc:ilure to comply with the Contract or any problem identified in any report,
examination or audit that could reasonably be expected to have an adverse
[impact on the Contractor, Issuers, Payment Networks or Cardholders; and

31.3.2. any control deficiencies identified in such repori.

32. ASSIGNMENT

32.1. No Assignment by Merchant Without Prior Written Consent. The Merchant may not assign
the Contract or transfer any right or delegate any duty or performance under the
Contract (whether by operation of law, where applicable, or otherwise), without the

 Contractor's prior written consent, which shall not be unreasonably withheld. Any
purported assignment by the Merchant of rights or delegation by the Merchant of
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33.

34.

obligations contrary to the provisions of the Controct shall be void. The Merchant shall
be liable to the Contractor for all liabilities, Chorgebocks Settlement Fees, and Other
Paymenits in connection with any and all Card Transactions submitted to the Contractor
for processing by any assignee or transferee of the Confroct not previously approved as
such by the Contractor. i

32.2. Material Event Notices. The Merchant will also notify: the Contractor ot least ten {10)
Business Days in advance of any changes to the Mérchant’s legal name, tax
identification number, address, ielephone/focsimilei number, Settlement Account, or
other profile information. The Merchant shall' also provide the Contractor with advance
written notice of ony material change in its operations that would affect its ability to
perform its obligations under the Contract or wouldiotherwise change how the

~ Merchant uses the Merchant Services and/or any Ancillary Services provided under the
Contract, including any material changes in Transaction volume..

32.3. Assignment of Contract by Bank or Servicer. Bank ond/or any Servicer will not assign their
respective rights and/or novate their respective rig hts and obligations, in whole or in
part, under the Contract,and any applicable Territory Addenda and/or Supplements to
any Person without the State's prior wrilten consent, which shall not be unreasonably
withheld. Bank and/or any Servicer will provide fifteen {15) days prior written notice to
the State of the assignment or novation {as applicable).

32.4. Binding Nature of Agreement. Except as provided in the following sentence, the
Contract will be binding upon permitted successors'and assigns and will inure to the
benefit of the parties and their respective permm‘ed successors and assigns. In the event
of an assignment for the benefit of creditors, cusiodlon receiver, officer of a court or
other person charged with taking custody of a Parly's assets or business, such assignee
will not have any right to continue or to assume or t@) assign the Contract.

IRS REPORTING INFORMATION '
Pursuant to Section 6050W of the Internal Revenue Code (“IRC") merchant acquiring entities
{like the Coniractor) and third-party settlement orgonlzohons are required to file an information
return reflecting all payment card fransactions and third-party network transactions occuring in
a calendar year. Accordingly, the Merchant will receive a Form 1099-K reporting its gross
transaction amounts for each calendar year. In addition, 1he IRC may require the Contractor to
undertake backup withholding if the Merchant does not prowde the Contractor with the correct
name and Taxpaver Identification Number that it uses whenlfiling its income tax return that
includes the transactions for its business. To the extent permissible under Applicable Law, the
Merchant shall be responsible for any financial penalties imposed on the Contractor by any
Regulatory Authority resulting from the Merchant's failure to provide the Contractor with
information the Contractor may request from the Merchant that the Contractor require to fulfil
the Contractor's obligations as required under Applicable Law (each o "Regulatery Penalty”).
Any such Regulatory Penalties shall be paid to the Contractor immediately on the Contractor’s
demand in accordance with Section 8.1. |

ENTIRE AGREEMENT OVERVIEW
34.1. Obligations of the Contractor
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34.1.1. The Farties agree that the Contractor has pro:vided all relevant contract
information required for this Contract and the New Hampshire Vendor Registration
as of the Effective Date. Contractor shall rnom'fcln this Contract and the
Contractor's vendor registration with the Stcn‘e with up-to-date contact

information by doing the following: .

34.1.1.1. The Contractor's specific contact mformchon {Sales contact, contract
manager) shall be sent to the Sfote s Confracting Officer listed in Box 1.9
of Form P-37.

34.1.1.2. Additionally, any applicable updates [e.g.. contact names, email
addresses, telephone numbers, W9 tax identification numbers} may be
submitted through a formal elecfronic submission to the Bureau of
Purchase and Property at:
https:/ /www .das.nh. gov/purchcsmg/vendorresources aspx

34.2. Interpretation.

34.2.1. The Contract, together with the relevant Terrifbry Addendum {Exhibit E) including
the Fee Schedule and any Supplements incorporated therein as amended from
time to time, constitute and represent the enhre agreement between the
Merchant and the Contractor regarding the Nerchant Services and/or any
Ancillary Services the Contractor provides to the Merchant anywhere in the world
and supersede and extinguish all prior Ggreernenis understandings.
representations, warranties and arrangements of any nature (including requests for
proposals and other sales material), whether oral or written, between the
Merchant and the Contractor relating to that Servuce Throughout the Contract,
where appropriate:

34.2.1.1. reference to any law, statute or order is to that law, statute or order as
- amended, modified, or replaced from time to time;

34.2.1.2. the term "law" includes Applicable Laws, rules, regulations,
interpretations, orders, writs, judgments, injunctions, decrees, awards,
and guidelines {whether or not having the force of law but, if not,
compliance with which is customary or expected practice in the
jurisdiction concerned), in each case issued by any authority or other
body (whether governmental or non-governmental} having
competence and authority over those matters;

34.2.1.3. singular terms include the plural, an the plural includes the singular;
34.2.1.4. reference to any gender includes tf%we others;

34.2.1.5. the words “will" and "shall” are usecsfi interchangeably and have the
same meaning;

34.2.1.6. the word "including" means “including. but not limited to." and the
word “includes” means “includes, but is not limited to";

34.2.1.7. references to “days” mean calendar days unless otherwise indicated

through the use of the phrase “Business Day”; and
DS
Contractor Initials! J'(RH
Ba
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34.3.

‘
34.4,

34.5.

34.6.

34.7.

BANA - State of NM Merchant Agreement (Execution Version 2-8-24)
Public Sector Merchant Agreement (09-20-21)

34.2.1.8. reference to a “Section” or “Schedble" is to the corresponding Section
' of or Schedule to the Contract, as applicable. Headings are for

convenience and reference only and will not in any way affect the
meaning or construction of any prgvision of the Contract. Purchase
orders, requesfs for production. pre-printed terms, or other Merchant-
generated documents that the Contractor may receive are for
administrative convenience only and do not modify the Contract and
are expressly rejected by the Controctor

Survival. The terms of the Contract governing the Merchont s obligations and the
Contractor’s rights regarding the following matters will survive termination until all these
matters are resolved or settied and all amounts owed to the Contractor are fully and
irevocably paid: {i) processing and settlement of Transactions; (i) adjustments; {ii) all
amounts (including Fees and Other Payments) due 10 the Contractor under the

-Contract; (iv) the resolution of any Chargebacks, Assessments penalties and/or any

other amount or liabilities involving Transactions; (v) Comprornlsed Data Events; and (vi)
all the Contractor's rights regarding the Merchant's ‘material breach of any of its
agreements, representations, warranties, covenants or other obligations under the
Contract. In addition to the foregomg and any terms and provisions which by their terms
or nature survive termination, will survive termination of the Contract.

Third Parties; Subcontractors. The Parties are independent contractors. No Party will have
any authority to bind any other Party. The Contractor may engage, subcontract with, or
use its Affiliates and/or other Persons 1o provide Merchonf Services and/cr any Ancillary
Services and perform any of its obligations under fhe Contract. Except for any person or
entity to whom the Contract provides any express mdemnny or covenant, the Merchant
and the Contractor do not intend that the Controct shall confer any right or benefit on
any person or enmy who is not a Party to the Controci (including any right or
requirement to consent to any variation, omendmem‘ or termination of the Contract),
and any and all laws or regulations conferring such rlghts or benefits are hereby -
excluded (to the maximum extent permissible}. Nothing contained in the Contract shall
create any agency, fiduciary, joint venture or portnershlp between the Merchant and
the Contractor.

Severability. If any provision of the Coniract orits p’plicction to any person or set of
circumstances is held to be invalid, unlawful, void, or unenforceable 1o any extent, the
remaining provisions of the Contract and their oppllcohon to any other persons or
circumstances shall not be impaired or otherwise cffected and shall continue to be valid
and enforceable to the fullest extent permitted by Iow

Waiver. No delay or failure to exercise any right or remedy under the Contract
constitutes a waiver of that right or remedy. No waiver of a single breach or default
under the Contract consfitutes a waiver of any o’rher breach or default. Any waiver
under the Contract must be in writing. r

Counterpurfs Electronic Versions. The Contract ond ‘any Supplements hereto may be
executed in any number of counterparts and all such counterparts taken together will
be deemed to constitute one and the same instrument. Delivery of an executed
counterpart of a signature page of the Contract or any Supplement, by facsimile or

: Ds

r | AR
! Contractor Initials

I Datd/

Page 49 of 137



Tha mthectativa ferimant i awnar by Rank of Amarirs N & and Ihis COpY was created on 02/06/2024 07:56:48 AM EST. 2542386655. This document 15 a COPY.
DocuSign Envelope ID: 33734279-73BE-47E0-B4D4-BF9057E7ACED !

other electronic means, will be effective as delivery'/ of a manually executed counterpart
of the Contract or any Supplement, @
|

35. CONVENIENCE FEE MODEL

35.1. Schedule E to the US. Territory Addendum - Managed Service Fee Addendum sets forth
additional terms and conditions applicable to the convenience fee funding model.

35.2. The Contractor shall have the capability to collect and process payments on behalf of
the cardholders’ making payments to Agencies using the convenience fee model as set
forth in Schedule E to U.S. Territory Addendum. :

35.3. The convenience fee model shall support IVR and online acceptance.

35.4. Requirements of the State of New Hampshire Deportmen'r of Revenue Administration
{IIDRA") I

~ 35.4.1.To the extent required by Applicable Law, the Contractor shall execute the form
confidentiality agreement provided by the DRA and agreed by the Contractor,
acknowledging that the Contractor is bound by the applicable confidentiality
requirements enumerated in RSA 21-J:14.

346. GIFT CARD SERVICES

34.1. Schedule F io the U.S. Teritory Addendum - Gift Card Processing Agreement sets forih
additional terms and conditions applicable to glfi cord processing services provided to
the Merchant.

36.2. The State reserves the right 1o proceed forward with merchant card processing services
and P2PE encrypted solutions with or without a gift Card processing solution.

36.3. Cardholders shall be able o check their gift card bplonces anytime by phone.
36.4. Gift cards shall not have an expiration date. '

34.5. Gift cards shall be reloadable and have other fec:'rures as provided in this Contract and
the Materials.

37. VALIDATED POINT-TO-POINT ENCRYPTION AND ANALOG SC%LUTIONS

37.1. The Contractor shall supply for purchase new terminals for use at the various Merchant
locations as provided in Schedule A 1o U.S. Territory Addendum. Each terminal shall be
pre-injected with all necessary software as prowded in this Contract. The new terminals
may be either Ethernet-based or Analog-based dependnng on the Merchant's
requirements at each location.

37.2. The solution must be listed on the PCI SSC's website, Official PCI Security Standards
Council Site (hitps://www.pcisecuritystandards.org), with a reassessment date that is not
in the past. If reassessment dates are in the orange pr red, provide expected resolution
of issues. If the reassessment date is within six {6) months, include current status of
reassessment, then provide a plan for the Coniractor to complete an approved
reqssessment prior to the reassessment date.

37.3. The solution shall operate in real time as provided in!this Caonfract and the Materials.

-3
Contractor Initials! "4'(2”
Dat@

|
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b
37.4.

37.5.

37.6.

37.7.

37.8.

37.9.

37.10.

Ll

The solution shall support EMV chip, EMV-based tec!hnology, swipe, Manual Key, Near-
Field Communication (NFC])/contacitless, and Sfore}ond Forward.

The Contractor shall.use commercially reasonable efforts 1o order replacement
hardware within forty-eight (48) hours of receiving @ properly submitted request for
replacement hardware. i

The Contractor shall deploy, deliver, and provide installation technical assistance for all
the terminals at the various Merchant locations as provided in this Contract. The
terminals shall be standalone PCl-validated solution for card-present, mail
order/telephone order (MOTQO) transactions, as weﬂ as mobile implementations. Any
device that is deemed to be removed needs o be addressed through each Agency
personnel. Any device that is removed shall be hquadofed by the Agency followmg the

State requirements for proper disposal. l

The Contractor shallimplement their proposed solution using best practices and indusiry
standards. The Contractor shall provide all necessary upgrades and support as provided
in this Contract. The Contractor shall repair or reploce software and provide
maintenance of the software in accordance with the specifications, terms, and
requirements of the Contract.

: |
The Contractor shall offer replacement terminals as provided in this Contract for the Fees
set forth in Exhibit C when terminals become “end of life”. The Merchant will work with
the Contractor on approving devices that are certified P2PE by the Contractor.

The Contractor shall maintain a record of the ochvmes related to maintenance octivities
performed for the Merchant including replocemem‘ of defective units and software
upgrades. The Contractor shall use commercially repsoncble efforts to work with the
Merchant to identify and troubleshoot failures or deficiencies.

Contiractor shall provide tamper proof seals {or similar) to cover any other open ports on
the devices.

38. SUPPORT OBLIGATIONS AND PERFORMANCE GUARANTEES

38.1.

38.2.

Obligation. The solutions delivered and operated under the terms of this Contract are
mission critical o the Merchant and any outage of the whole or partial System can put
the Merchant and the public at risk. Timely and full response to any outage is a critical
component of the maintenance, operations and supporf services provided. The
Contractor shall maintain a record of the activities relofed to repair or maintenance
activities performed for the Merchant in accordance with the Controctor s internal
pohcnes and procedures.

Technical. The Contractor shall be responsible for performing technical support in
accordance with the Contract, including without limitation the requirements, terms, and

. conditions contained within. As part of the System moim‘enonce operations, and

support services, inciuding all new software releoses the Contractor shcll use
commercially reasonable efforts to:

i
38.2.1. Provide timely responses to onboarding. modifications of environments, and

terminations (e.g.. new merchant IDs, new repbds, etc.).
i
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38.3.

38.4.

- 38.5.

38.2.2. Provide accurate and fimely financial reporﬁxfwg in accordance with the Contract,

38.2.3. Provide proper technical personnel for noncompliance issues, technical
development, and potential fraud support.

1
38.2.4. Proper level of management support to resol\;/e service performance issues.

Performance. Exhibit D sets forth Support Obligatioris Service Level Agreements in order
to maintain the necessary level of service for the Merchant.

Support. For support provided to the Merchant, the Contractor must have a tiered
response for support that will escalate the level of support depending on the situation.

38.4.1. Tier 1: On-site support by Merchant perscnnel who have completed training by the
Contractor to alleviate most day-to-day issues.

38.4.2, Tier 2: Phone-based support from the Con'rroc:tor.

38.4.3, Tier 3: Same day technical support and resolu'ition from Contractor designated
personnel with the Agency and MCS Administrator. There will be no additional cost
for these support services.

Escatation Procedure .
38.5.1. Level 1. Agency contacts MCS Administrator
38.5.2. Level 2: MCS Administrator contacts designotéd Contractor Point of Contact.

38.5.3. Level 3: State Directors (Department of Administrative Services and Department of
Information Technology) and a Senior level Confractor contact.

38.5.4. Level 4: Commissioner of Administrotive Services and Executive level Contractor
Contact. y B

39. TRANSITION UPON CONTRACT TERMINATION OR EXPIRATION

3%.1.

The Merchant may solicit bids for the continuation of merchant card processing and
validated point to point encrypted solution servnces‘ prior to the expiration of this
Contract. Should a subsequent contract be owcrdgd to a provider other than the
Contractor, the Contractor may, at the Contractor's discretion, reasonably cooperate
with the Merchant in facilitating a smooth, orderiy, ¢1’nd complete transition to the
successar provider designated by the Merchant. Notwithstanding anything to the
confrary in this Contract or otherwise, the Merchont acknowledges and agrees that any
transition assistance provided by the Contractor moy be subject to additional fees.

40. ADDITIONAL REQUIREMENTS _ |

40.1.

Except as otherwise provided in this Contract, all serwces requiring in person attendance
and/or Merchant personnel assistance performed under this Contract shall be
performed between the hours of 8:00 A.M. and 4:00 P.M. Eastern Time unless other
arrangements are made in advance with the Merchant. Any deviation in work hours
shall be pre-approved by the MCS Administrator. The Merchant requires ten {10} days
advance knowledge of said work schedules to prowde security and access to
respective work areas. |
I
Page 52 of 137 |

BANA - State of NH Merchant Agreement [Execution Version 2-8-24)

Public Sector Merchant Agreement (09-20-21)

| (/1
, | AR
' Contractor Initials

i Datd/



Tha aithnsitatue Anqimant ic munad he Rank of Amanrs N & and this copy was crealed on D2/09/2024 07:56:48 AM EST. 2542385555, This docurmnent 1s a COPY.

DocuSign Envelops ID: 33734279-73BE-47E0-B4D4-BF9057E7ACEQ

41.

42.

i
i

t

40.2. The Contractor shall not commence work until @ conference is held with each Merchant
intending to utilize the Contractor’s services, at which representatives of the Contractor
and the Merchant are present. The conference wiII be arranged by the Merchant.

40.3. The Contractor or their personnel shall not represenf themselves as employees or agents
of the Merchant. -*

40.4. While on Merchant property, Coniractor employee% shall not be deemed to be
employees of the Merchant. ‘ :

40.5. If providing Merchant Services and/or Ancillary Services on location at Merchant
property, Contractor shall require: {a) Contractor personnel on location at Merchant
property to observe all regulations or special restrictions in effect at the Merchant and
communicated to Contractor personnel: and [b) Confracteor personnel on location at
Merchant property to work only in areas where Merchant Services and/or Ancillary
Services are being performed and to not use the Merchont s telephones unless
permitted by the Merchant.

DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EX:CLUSION LOWER TIER COVERED
TRANSACTIONS

The Contractor certifies, by signature of this contract, that, fo the Contractor's knowledge, as of
the Effective Date, neither it nor its directors are subject to an enforcement action by a

Regulatory Authority that would materially affect the Contractor’s ability to perform its
obligations under this Contract.

CRIMINAL RECORDS AUTHORIZATION FORM |

If requested by the Merchant and to the extent required by 'Applicable Law, the Contractor and
its employees and subcontractors that work on the premises of the Merchant and have access
to the Merchant’'s Confidential Information, shall sign and submlt a “Confidential Nature of
Departiment Records Form™ and a “Criminal Authonization Records Form” provided, that the
terms and conditions set forth in such forms are acceptable to the Contractor. These forms shall
be submitted to the Depariment of Administrative Services prior to the start of any work.
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|
EXHIBIT C - METHOD OF PAYMENT

1.  CONTRACT PRICE

1.1.  The Contractor hereby agrees to provide the Merchonf Services in material accordance
with the terms and conditions specified in Exhibit B ond subject to the Price Limitation.
The Price Limitation shall not be considered a guoronteed or minimum figure; however, i}
shall be considered a maximum figure from the Efféctive Date through the Completion
Date as indicated in Form P-37 Block 1.7.

1.2. The Merchant agrees to pay the Contractor all fees and/or other payments due to the
contractor under the coniract, including Merchont'Servuces Fees and certain Payment
Network Fees calculated pursuant to the fee schedule Such Fees and/or other
payments, including Chargebacks immediately due and payable under Section 10
{Chargebacks and Assessments) of Exhibit B, may be paid to the Contractor via:

1.2.1. Debit of the Setilement Account designated fo the Agency/Eligible Participant
from which the transaction took place and/or;

1.2.2. Any Ancillary Account designated to the Agency/ElrglbIe Porhqponf from which
the transaction took place; or;

1.2.3. The withholding, setting-off, recoupment cnd{or deferral of payment of any
Seftlement Funds the Contractor owes and/or holds on behalf of the
Agency/Eligible Participant from which the transaction took place or:

1.2.4. Bank transferin accordance with instructions s:,upplied with an appropriate invoice
or;

1.2.5. With sufficient notice given to and in consultation with the S’rote Treqsurer, debit of
funds from a relevant Merchant account.

2. FEE SCHEDULE
Fee Collection Frequency: Monthly

Processing Fees:
*Authorization Fee-Per Authorization Attempt

|
**Per Item Fee-Per Settled Sale and Credit Transactions :
***The discount rate is charged as a % of total gross dollar volurpe
!
!

Discount
Card Type Auth Fee* Per Item Fee** Rate***
Visa $0.0100 $0.0000  0.0000%
Mastercard $0.0100 ' $0.0000  0.0000%
American Express _ $0.0000 ’ $0.0000  0.0000%
Discover Full Service $0.0100 ' $0.0000  0.0000%
PIN Debit $0.0100 : $0.0000  0.0000%
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Per Occurrence Fees:’ Amount

Chargeback Fee $2.50
Return ltem Fee $0.0100
ACH Reject Fee $25.00
Systems

Enhancements $250.00
AVS Fee $0.00
Voice Auth/ARU Fee $0.65
Additional Product

Fees:

Smart Routing $0.005

Descripi;ion

Per Chcrgebock

Per Credli (Return) Transaction
Per ACH Returned ltem

Per Hou[ of Coding
Address' Verification Fee
Per Voice Auth/ARU ltem -

Per Smart Routing Transaction

All Telecommunications costs/Third- Purty -Based Fees will be passed through to the

Merchant.

Interchange Schedule and Quolificﬁiion Attachments (Ihierchc'nge Schedules)

Visa and Mastercard Interchange BANA.MVD F22.2.1C_Net MSA

Discover Interchange BANA MVD F22.2.1C_Net MSA
2022 A Debit Network Standard

PIN Debit Switch and Interchange Fees Fees FD :

2.1. Sales plus interchange and Assessments will be collected on the frequency set forth in the
above Fee Schedule.
2.2. Important Information About the Merchant’s Fees

A significant amount of the fees that the Contractor chorges the Merchant for processing the
Merchant's Transactions consists of charges that the Contractor must pay to issuing banks (or
that are otherwise charged to the Contractor by the Payment Networks) under the Payment
Network Rules. These charges are often referred to; as “Interchange fees" or simply
“Interchange”. Interchange fees are set by the Payment Networks based upon a series of
Interchange programs that they establish and modify frorm fime to time.,

For this reason, the interchange fee charged for a _é;iven Transaction depends on the
Interchange program applicable to that Transaction; ond that interchange program depends
on a number of factors established by the Payment Networks such s the type of Card
Transaction presented, specific information contained in the Transaction, how and when the
Transaction is processed. the merchant’s industry and other factors. For a Transaction to qualify
at any specific interchange program, the applicable quollflcotton criteria must be met. If a Card
Transaction does not qualify for the lowest interchange roie for which it is eligible, then that Card
Transaction will be downgraded and processed at a more costly interchange rate for which it
qualifies.

The Merchant will pay retroactive increased interchange fees for any Card Transactions that a
Payment Network determines did not qualify for the rates ci:rigincnlly uvsed.

Note that the Payment Networks regularly add new interchange programs and change the
interchange rates and qualification criteria for existing interchange programs.
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. I
Fees will be charged for all authorization requests, whether or not approved, all Transactions

submitted for processing and all Chargebacks.

3. AGREED UPON CARD TYPES
The Merchant's account will be enabled to accept VISA, Mostercord Discover® (Full Service), and
American Express {Conveyed Transactions). ;
4. EQUIPMENT COSTS |

The Contractor will provide, at no cost to the Merchant, up to 2&?‘)0 FD 150 equipment devices,
excluding shipping and handiing to the required locations wifhir‘r the State of New Hampshire. The
devices will be Flug and Play. Should the Contractor d:sconhnue the FD 150, or otherwise stop
making available this Bank Equipment, the Contractor will provude similar, comparable Bank
Equipment devices, as applicable. For the avoidance of doubt, (a) any replacement device
following the “end of life” of any device and any upgrade from:FD 150 devices to Clover P2PE
devices would not be included and would be subject to the applicable Fees, and {b) the per device
monthly cost (fee) of $0 for the first device, and $7.95 for any oddmonol device, per MID, will still
apply for all Clover Mini P2PE devices.

Bank Equipment Qiy Priée
FD 150 250 $0.00*

Additional Bank Equipment required beyond those offered at no cost in this Section 4 will be at the
rate offered by the Contractor in their proposal response and reflected in the table below. The
Contractor will provide, and the State will purchase, 150 RP 10 PIN Pads. Unless expressly stated to the
contrary, the equipment costs set forth below: (a} do not include the cost of cables, accessories, or
other supplies, all of which must be ordered and purchased separately and (b} are not valid if the
Merchant orders a make or model of equipment different than the make and model indicated in the
Fee Schedule.

§

i

Pricing Description Device Model Unit Cost
Ethernet Device Make and Model Clover Mini P2PE $956.00
Anglog Device Make and Model FD 150 ! $576.00
Analog Device Make and Model RP10PIN Pad $227.00
Per Transaction Cost $0.00

First device free,
then $7.95 for
each additional
Per Device Monthly Cost (Fees)* - device, per MID

*Per Device Monthly Cost (Fees) only applies to the Clover Mini (ethernet terminals). For the
avoidance of doubt, the Per Device Monthly Cost is considered a Third Party-Based Fee.

5. PAYMENT GATEWAY FEES.
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5.1. Fees charged in connection with payment gateway ore set forth in a payment gateway
Supplement applicable to all Merchants in the United States Terntory ;

5.2. The Merchant ocknowledges that all fees for payment gateway fransactions are incremental

to other fees set forth in this Exhibit C that may be charged on the same 1ronsochons
!

6. PAYMENT NETWORK PASS THROUGH FEES. PAYMENT NETWORK FEES INCLUDE THE FOLLOWING:

VISA FEES: The following fees result lom charges assessed to Servicer hom Visa and are subject to increases, decreases and
addilional new fees imposed by Visa.
: Fee/Nome +  Fee/Description
0.13% Fee assessed on the gross doltar amount of all Visa signature
Debit and prepaid card transactions.
0.14% Fee ossessed on the gross dollar amount of all Visa Credit
cord transactions.
$0.0018 Fee ossessed on all Visa transactions transmitied through
the Visa BASE Il settlement system, including sales / purchases, sales
returns / refunds, soles reversals, chargebacks, ond chargeback
reversals.
0.02% fFee cssessed on the gross dollar amount of approved Visa
estimated ou!honzo[sons including refundfreturn authorizations. An
estimoted authorizotion, also known os g pre-guthorization, is on
VISA ESTIMATED AUTHORIZATION FEE authorization that occurs before the final fransoction omount is
. known and allows merchants to secure approved funds based on
ihe estimated value of the goods or services the cardholder will
purchase. @

0.02% Fee assessed on the gross dollor omount of approved Visa
incremental oulhonzohons including refund/return authorizotions.
An incremental outhonzchon is used to increase the amount of
funds when the eshmoied amount is insufficieni. Incremental
authorizations may only be used if the purchase transaction wos
iniioted with an eshmcted authorization.

$0.0025 Fee ossessed on quthorizations that include Cord
Verification Value 2 {CVV2) validation and result in a usable match
or no-match result. CVV2 is on oplional service from Visa used
primarily in card not present authorizations to confirm that both the
VISA CARD VERIFICATION VALUE 2 {CVV2) FEE cc:rQholder has ihe] card in their possession and the cord is

' genuine. Does not apply to CVV2 validation requests thai are port
of on Account Vernfication Request submitted for $0 or
authorizations  that. are verfied through Visa 3-D Secure
authentication,

VISA ASSESSMENT - Debit & Prepaid

VISA ASSESSMENT - Cradit

VISA BASE Il SYSTEM FILE TRANSMISSION FEE

VISA INCREMENTAL AUTHORIZATION FEE

30.05 Fee assessed oh aft Visa Account Name Inquiry [ANI) Service
. requests where o usable result (g minimum 1ast name match) is
VISA ACCCOUNT NAME INQUIRY FEE returned. An ANI Service match reguest is used to vaolidate an
account owner name and is port of an Accouni Venfication
Request submitied lqr 30. Fee willincrease to 30.10 on April 1, 2024,

$0.001 Fee assessed on all Viso authorizations that cre submitted
for more thon 30 that receive one of the following Address
verification Service tAVS) response codes: Y (address and zip code
malches), A (oddreSs matches but zip code does not maich),
{zip code maiches bui address does not match), or N [no maich
on either the address or zip codel.

$0.035 Fee assessed on all Account Verficolion messoges,
including both approved and declined, AVS, and SM$ account
verification transoctions on domestic (U.S. issuved)] credit cords.
VISA ZERO DOLLAR VERIFICATION FEE - Domestic/U.S. Credit | Account Veriﬁcoiion'tRequests must be submitied for 30 ond are

E used o wvolidole cordholder account numbers and oither
elements, such as C|VV2 ond AVS, prior 1o oblaining on actual
Authorization.

VISA ADDRESS VERIFICATION SERVICE (AVS) FEE

! |
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VISA ZERO DOLLAR VERIFICATION FEE - Domaestic/U.S. Debit
& Prepaid

$0.03 Fee assessed on all Account Verfication messages, including
both approved and declined, AVS, and SMS account verification
fransactions on domestic {U.S, issued) debit and prepoid cards.
Account Verification Requests rmust be submitted for 30 and ore
used to validate cardholder account numbers and oiher
elements, such os CVV2 ond AVS, prior to obtaining an actual
Authorization, 1

VISA ZERQ DOLLAR VERIFKCATION FEE - Internotional

30.07 Fee assessed on oll Account Verification messages, including
both' approved and declined, AVS, and SM$ account verification
transoctions on international [non-U.S. issued)] cards. Account
Verificotion Requests must be submitted for 30 and are used to
validaie cardholden account numbers and other elements, such
as CvV2 and AVS, prior 1o obtaining an actual Auihorizofion,

VISA DIGITAL CREDENTIAL UPDATER (VDCU) FEE

$0.12 Fee assessed on each digital credentiol and status update
provided by the Vusc Digilal Credential Updater (VDCU) Service to
a rerchant that stores Visa EMV® Payment Tokens. VDCU Service
provides updated qigitcl credentials, such as the card number
and. expiry daote., to porticipating  credential-on-file  (COF)
merchants - this minimizes the risk of authorization declines due to
out-of-date credentials. Fee applies to the first use of an updated
digital credential or token obtained from vDCU, Fee will be
effective July 1, 2023.

VISA NETWORK ACQUIRER PROCESSING FEE [NAPF) -
Domestic/U.S. Credit

$0.0195 Fee ossessed on all Visa Credit card Authorization attempts
on Credit cords issu@d in the U.S. Does not apply to $0 Account
Verification messages, Real Time Clearing pre-Authorizotion
requests, outhorlzcnon of purchase retwn or refund fransections,
chorgeback responses and other odministrotive messages.

VISA NETWORK ACQUIRER PROCESSING FEE [NAPF) -
Dornestic/U.5. Debit & Prepaid

30.0155 Fee assessed on all Visa signature Debit and prepaid card
Auihorization oltempts on Debit and prepoid cards issued in the
U.S. Does not apply to 30 Account Verification messages. Real
Time Cleorng pre-Authorization requesis, outhorization of
purchase return or refund transoctions, chargeback responses,
and other adminisiralive messages.

VISA NETWORK ACQIUIRER PROCESSING FEE (NAPF) -
International Credit

$0.0395 Fee assessed on all Visa Credit card Authorization aitempts
on Credit cards issued outside of the U.5. Does not apply to 30
Account Verfication messages, Real Time Clearing pre-
Aulhorizotion requests, autharization of purchase retumn or refund
transactions, chcrgebcck responses, and other administrative
messages.

VISA NETWORK ACQUIRER PROCESSING FEE [NAPF) -
Intemational Debit & Prepaid

30.0355 Fee ossessed on all Visa signature Detxi and prepoid card
Authorization atiempts on Debit and prepoid cards-issued outside
of the U.S. Does not apply o $0 Account Verification messoges,
Real Time Cleoring jpre-Authorization requests, authorization of
purchase return or refund transoctions, chargeback responses,
ond other administralive messages.

VISA BASE | CREDIT VOQUCHER FEE - Domestic/U.S. Credit

30.0195 Fee assessed on oll Visa credit voucher [sales retum /
refund) transoctions for Credit cards issued in the U.S.

VISA BASE H CREDIF VOQUCHER FEE - Domestic/U.S. Debii &
Prepaid

3$0.0155 Fee assessed on all Visa credit voucher [sales retumn /
refund) transactions for signature Debil and prepaid cords issved
in the U.S. i

VISA BASE I CREDIT VOUCHER FEE — International Credit

$0.0395 Fee assessed on all Viso credit voucher [sales retum /
refund) transoctions for Credit cards issued cutside of the U.S.

VISA BASE I CREDIT VOUCHER FEE - International Debit &
Prepaid

$0.0355 Fee assessed on all Visa credit voucher {sales retun /
refund) fransactions for signoafure Debit and prepaid cords issved
outside of the U.S.

VISA AUTHORIZATION SYSTEM MISUSE FEE

30.09 Per Auihorizo!ion {including a cardholder return/refund
authorization) that is not followed by a matching Visa clearing
transaction (or is not properly reversed in the case of a
cancelled/voided transaction) os shown by o maiching
transaction 1D, Billed on o one-month log.

VISA ZERO FLOOR LimIT FEE

30.20 Fee assessed on ol clearing tronsactions fincluding
cardholder returnsfrefunds) that are not authorized based on
moiching the Transaction ID on the Authorization io  the

+
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Transaction 1D on the Clearing iransoction, Fee also applies if the
Transaction 1D is misiing.

VISA INTERNATIONAL SERVICE FEES — BASE (FOR PURCHASE
TRANSACTIONS)

1.00% of the source amount on U.S, Acquired Originol Purchase
transactions when the lssuer Country is different from the Merchant
Couniry and ihe transaction is settled in U.S. dollars.

VISA INTERNATIONAL SERVICE FEES - ENHANCED (FOk
PURCHASE TRANSACTIONS)

1.40% of the source amount on US. Acquired Original Purchase
transactions when 1he Issuer Country is different from the mMerchant
Country and the frahsaction is not seitled in U.S. dollars.

VISA INTERNATIONAL SERVICE FEES (FOR CASH ADVANCE
TRANSACTIONS)

0.40% of the sourceiamount on LS. Acquired Cash Disbursement

transactions when the Issver Coundry is different from the Merchant |

Country.

VISA INTERNATIONAL ACQUIRER FEE {IAF)

0.45% Assessed on all transoctions at a U.S. merchant location with
a non-U.5. issued cord.

VISA INTERNATIONAL ACQUIRER FEE (IAF) - HIGH RISK

0.45% Fee ossessed on oll ransactions conducted ot U.S. merchani
locations with @ non-U.5. issued card; applicoble to high-fisk
merchants in MCCs 5962 (Direct Marketing - TraovelRelated
Amongement Servicesl, 5966 (Direct Marketing - Outbound
Telemarketing Merchants), ond 59467 (Direct Marketing - Inbound
Telemarketing Merchcnls] This fee is assessed to high-risk
merchants in addition jo the Visa International Acqu:rer Fee,

VISA TRANSACTION INTEGRITY FEE

$0.10 charged on each signoture Debit Card and Non-PIN Debit
Card transaction (including Visa Consumer and Business debit
cards and Visa Consumer and Commerciol Prepaid Cords) and
eoch Credit Cord] transoction ([including Consumer Credit,
Corporate, Purchasing, and Business cords) that does nol meet the
qualification criterio defined under the Visa U.S. Custom Payment
Service [CPS} progrom, Fee clso applies 1o intemaotionat Airine
Program {IAP} tronsactions on U.S. issued cards at U.S. merchant
locations. (

VISA FIXED ACQUIRER NETWORK FEE

See Visa Fixed Acqu]irer Network Fee section of rate schedule for
Vma/Mcsiercord/Dmcover Interchange referenced in Interchange
Schedules section above. Biled on a one-month kag.

VISA PARTIAL AUTHORIZATION NON PARTICIPATION FEE
{PANPF} FOR AFD MERCHANTS

$0.01 Fee cssessedlon Automated Fuet Dispenser (MCC 5542)
transactions that do not suppor partial Authonzation.

VISA STAGED DIGITAL WALLET FEE

$0.10 Fee assessed lon oll Vise Staged Digital Wallel purchase
transactions that use a seporate, non-Visa account number to
initiate purchases for: Visa cardholders.

PROGRAM FEE - Domestic/U.S.

VISA GLOBAL BUSINESS-TO-BUSINESS VIRTUAL PAYMENTS .

0.60% Fee assessed c:m transactions that qualify for the Visa Globaol
Business-to-Business Virfual Payments Progrom for domestic (U.S.
issued) virtual card fronsactions between online trovel ogencies
{OTAs), ravel service'providers and oiher travel payment providers
(both domestic and international) and iravel suppliers [merchanis
in MCCs 3000-3999, 7011, 7512, 7513, 4511, 4111, 4112, 4121, 4411,
4131, 4582, 4722, 4789, 5812, 5813, 5814, 5962, 5992, 4513, 7012,
7032, 7033, 7298, 7519, 7832, 7922, 7991, 7992, 7996, 7997, 7999, or
9399, |

VISA GLOBAL BUSINESS-TO-BUSINESS VIRTUAL PAYMENTS
PROGRAM FEE - International

1.55% Fee assessed on fransaciions that qualify for the Visa Global
Business-lo-Business  Virtual Paymenis Program for international
[non-U.S. issued) virtuol card transactions between onling travel
agencies {OTAs), fravel service providers and other iravel payment
providers [both domestic and internationall and travel suppliers
{merchants in MCCs3000—3999 7011, 7512, 7513, 4511, 4111, 4112,
4121, 4411, 4131, 4582, 4722, 4789, 5812, 5813, 5814, 5962, 4513,
7012, 7032, 7033, 7298, 7519, 7832, 7922, 7991, 7992, 7996, 7997,
7999, or $399).

VISA CONSUMER BILL PAYMENT SERVICE FEE

$0.20 Fee applies 1o lansactions that qualify for the Visa Consumer
Bill Payment Service {CBPSJ Program, an optional service for third
party consumer bill pc:y providers thot gives consumers the ability
to pay all bill poymenls with @ card through o single channel,
wsually in the formlof on eCommerce website or a mobile
application. Transaclions must be submitted with o Business
Application Identifier (BAl) of CB for Consumer Bill Paymeni. Eligible
Merchonts: Utilities {4900}, Financial Institutions - Merchandise &
Services (6012},
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mMoney Orders - Not Wire Transfer, ond Travelers Checks (4051},
Real Estate {6513),IMedical Services (8011, 8050, 8062, BO99).
Educaotion {8211, 8220, 8241, B244, 8249, 8299) and Tax Paymenis
{#311).

$0.10 Fee ossessed on oll approved Visa contaciless guthorizations
processed using Magnetic-Sifipe Dalo (M3SD) technology. As of
Qctober 2019, Visa requires all poini-of-sale (POS) devices
accepting contaciless paymentsin the U.S. to support EMV-based
technology. Service Siolions (5541} ond Automated Fuel
Dispensers {5542] exempt from this fee unlil Januaory 1, 2024,

$0.10 Fee assessed per authorization on o domestic {U.S. issued)
card that is re-submilted with changed data elements following a
decling in an attempt to get an approval. These elementsinclude,
but cre not Iumuted to, merchant couniry, merchont category
code, Point-of-Sale {POS] condition code, POS environment field,
POS entry mode cnd electronic commerce indicator (ECI}. Billed
on a ong-month lag. Implemen!ohon of this fee hos been delayed
o g fulure dote.

30.15 Fee assessed per authorization on an international (non-U.S.
issued} cord thai is re-submitted with chonged datla elements
following o decline in an afiempt to get an opproval. These
elements include, but are not limited to, merchani country,
merchant cotegory code, Point-of-Sale (POS} condition code,
POS environmenit field, POS entry mode and electronic commerce
indicator (ECI). Billeq on a cne-moenth kag. Implementation of this
iee has been deloyed o a fulure date.

$0.10 Fee assessed’ on the 1éth and subsequent re-attempled
auihorizations on a domestic {U.5. issued) card after 15 previously
declined attempts have been made on the some card number at
the same merchant location in o 30-day period. Biled on o one-
month lag.

$0.15 Fee assessed ‘'on the 14th aond subsequent re-ottempled
authorizations on an internationol (non-U.S. issued) cord after 15
previously dectined ottempts have been made on the same card
number ot the same merchant kocation in a 30-doy period. Billed
on g one-month lag:

$0.10 Fee assessed on each re-attempted Authorization on g U.S.
issved card afier prewously receiving o Category 1 decline on the
same card number ci the same merchant location. Category 1 is
o sub-set of decline'codes that indicates the card is blocked for
use or never existed, which means there is no circumsiance in
which ihe issuer will grant approval, Calegory 1 decline code
categories are defined by Visa and are subject to change. Cureni
VISA CATEGORY 1 [ISSUER WILL NEVER APPROVE]) DECLINE | Coiegory | decline codes are defined os 04 [Pickup card no
FEE - Domestic/U.S. fraud], 07 [Pickup cord, speciol condilion froud account), 12
{Invaiid transaction): 14 (Invakd account number), 15 {No such
issuer). 41 {Lost card, pick up). 43 (Stolen cord, pick up). 4
{Account closed). 57 {Transaction not permitted to cordholder), RO
(Stop payment ordér), Rl {Revocation of authorizations order],
and R3 [Revocalion, of all authorizotions order). Fee appears on
your Merchant Statement as VI NEVER APPROVE REATTEMPT FEE",
Biled on @ one-month log.

$0.15 Fee assessed on each re-atiempted Authorization on o non-
U.S.issued card ofter previously receiving o Category | decline on
the some card number at the sarme merchant location, Category
1 is a sub-set of decline codes that indicates the card is blocked
for use of never existed, which means there is no circumstonce in
VISA CATEGORY 1 [ISSUER WILL NEVER APPROVE) DECLINE | which the issuer will gront approval. Category | decline code
FEE - International categories are defined by Visa and are subject 10 chdnge. Curent
Colegory 1 decline codes are defined as 04 (Pickup card no
fraud), 07 {Pickup card, special condition froud account), 12
(Invalid tronsaction). 14 (Invalid account number), 15 [No such
issuer), 41 [Lost cord pick up). 43 (Stolen card, pick up),
|Account closed), 57, [Tronsochon not permitted to cardholder). RO
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{Stop payment order), R1 {Revocation of authorizations order],

and R3 (Revocation of all authorizations order). Fee oppears on
your Merchant Statement as VI NEVER APPROVE REATT XBORFEE™,

Biled on o one-month lag.

VISA EMV HIGH FALLBACK FEE

%0.10 Fee ossessed on eoach fallback Authorization occuring at @
merchant location ;whose fallbock rate is 10% or higher for the
month. Fallback occurs when a chip-cord terminal is unable to
read the chip data on a chip-enabled card and, therelore, has to
prompt the cardholder to swipe the card to process the payment
using mognetic stipe dota. The fallback rate is defined as the
number of Visa magnetic-siipe fallback Authorizalions divided by
the total number of Visa electronically read Avthorizations.
Merchanis with less{than 10% Visa fallback Authorizations for the
month are not subject to this fee for the month, For merchants with
10% or more Visa fallback Avthorizations for the month, ofl fallback
outhorizations processed for the month are subject to this fee. Fee
oppears as “VI-EXCESSIVE CHIP FALLBACK FEE™ on your merchant
statement or reporing. Billed on a one-month lag.

OECLINE FEE

VISA STOP PAYMENT SERVICE [VSPS) REPEAT AUTHORIZATION

$1.00 Fee assessed on the 4th and subsequent Autherization
aitempt after receiving three previous Visa Stop Payment Service

-{V3SPS}) Authorzation declines from the same siop payment

request. VSPS c!lows issuers to place a stop payment to prevent
future unwanied, reCUmng poyments from being charged to a
cardholder, VSPS ouihonzohon decline codes cre RO {Stop
payment order), R1! {Revocaotion of authorization order), and R3
{Revocation of all aytherizotion orders). Fee appears as"VISA 3TOP
PAYMENT SERVICE FEE on your merchant statement or reporing.
Billed on & one-month lag.

VISA STOP PAYMENT SERVICE [VSPS) RETURNED TEM FEE

3500 Fee assessed on every cleared transaction that Visa
subsequently motches to a stop payment request ond returns
back to the merchcmi visa Stop Payment Service [VSPS) cliows
issuers to place a slop paymeant to prevent future unwanted,
recurming payments from being charged to a cardholder. Billed on
g ong-month lag.

VISA SYSTEM INTEGRITY DETAIL REPORT FEE

30.002 Fee assessed,on all VISO authorizations that are subject to
the System Integrity' fees for Declined Transaction Resubmission,
Colegory 1 {Issuer Will Never Approve] Decline, VSPS Repeat
Authonzonon Declme or EMV High Fallback (Excessive Chip
Follbock} Billed on @ one-monih lag.

VISA IMAGES ADDED OR UPLOADED FEE

$1.50 Fee ossessed on each Visa dispute case where an imoge
pockage is supphed«to Visa {for all dispute types). Fee appeors as
“DISPUTE IMAGE FEE VISA DMS” or “DSPT IMAGE FEE VISA DMS™ on
your merchant stialement or.reporting.

VISA PRE-COMPLIANCE IMAGE FEE

$0.45 Fee assessed on eoch pre-complionce request and response
image pockage sent to Visa, Fee appears as “NW PRECOMP
IMAGE FEE DM" or "VS-PRECOMP IMAGE FEE DMS" on your
merchant stalement or reporting.

VISA RETRIEVAL FULFILLMENT FEE i

$0.45 Fee ossessed on eoch Visa retrieval request that hos been
fulfiled by the ocqwer {on behalf of the merchont) with
documentotion. Fee.oppears as "NW RETRIEVAL VISA DMS” or *VS§-
RETRIEVAL FUL DMS" on your merchant stotement or reporting.

VISA RETRIEVAL NON-FULFILLMENT FEE

$0.45 Fee assessed on each Visa retrieval request that has not
been fulfiled by the' acquirer (becouse documentolion was not
provided by the merchant) and, the timeframe has now expired.
Fee appears os “"NW RETR NONFULFILL VISA DMS™ or “V3-RETRIEVAL
N/F DMS" on your meérchont statement or reporing.

VISA PRE-ARBITRATION WITH QUALIFIED REMEDY FEE

$5.00 Fee assessed; on eoch filed Compelling Evidence pre-
arbitrotion case where Visa performs historical lookups and field
validaiion. Fee appears os “NW VISA PREARB CNP REMEDY DMS"
or "VS5-PREARB CNP REM DMS” on your merchant stalement or
reporting.

VISA CASE FILING FEE

$12.50 Fee assessed on each filed Arbitrotion or fled Compliance
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|
VISA DMS" or “VS:CASE FILING FEE DMS" on your merchont
statement or reporting.
$500.00 Fee ossessed on each filed Arbitration or filed Complionce
case where Visa has ruled in favor of the Issuer. Fee gppears os
"NW CASE RULING FEE VISA DMS" or “VS-CASE RULING FEE DMS” on
your merchant statément or reporting.
$1.75 Fee assessed on each Visa chargeback where you provide
documentation to represent the chargeback 21 to 25 days after
the date from which Viso initiates the chargeback with Servicer.
The Response Timel Frame begins from when Visg inifiales the
chargeback with Servucer This date on which Viso initiales the
chorgebock with Servicer should not be confused with, and may
be earier than, the date on which you receive notice of the
chargeback. Responses received ofter 30 days will be assessed
the Expired Response to Dispute Time Frome fee. As o best
proctice, merchonts should respond to all chargebacks by the
due date provided on the chorgebock nolification to help
minimize these fees. Fee oppears as "MERCH RSP DAY 21-25 VISA
DMS” or "VS-MER RESP 21-25 DMS™ on your merchant statement or
reporting. !
$2.15 Fee assessed on each Visa chargebock where you provide
documeniation io represeni the chargeback 26 to 30 days ofter
the dale rom which Visa initiates the chargeback with Servicer.
The Response Time'frame begins from when Visa initiales the
chargeback with Servicer. This date on which Visa initiates the
chargeback with Servncer should not be confused with, and may
be eadier than, the date on which you receive notice of the
chargeback. Responses received atter 30 days will be assessed
the Expired Response to Dispule Time Frome Fee. As a best
praclice, merchants should respond to all chargebacks by the
due dote provided on the chorgeback nolification io help
minimize ihese fees. Fee oppeors as "MERCH RSP DAY 26-30 VISA
DMS" or “VS5-MER RESP 26-30 DMS™ on your merchant statement or
reporting.
$0.50 Fee assessed on each Viso chorgebock where you reply
back with acceptance of the financial liability 21 to 25 days after
the date from which Visa initiates the chargeback with Servicer.
The Accept Time Frame begins from when Visa initiotes the
chargeback with Sérvicer. This date on which Visa initiates the
chargeback with Servicer shoukd not be confused with, and moy
be eorier than, the date on which you receive notice of the
chargeback. Respopses received after 30 days will be ossessed
the Expired Response to Dispule Time Fraome Fee. As Q best
practice, merchom§ should respond to all chargebacks by the
due dote provided on ihe chargeback notification to help
minimize these fees. Fee appeors as “LATE ACCEPT DAY 21-25 VISA
DMS" or “VS-LATE-ACPT 21-25 DMS” on your merchant siatement
or reporting, '
$0.75 Fee assessed on each Visa chargeback where you reply
back with acceptance of the financial lighitity 24 to 30 days after
the daote from which Visa initiates the chargeback with Servicer,
The Accept Time Frame begins from when Visa initiotes the
chargeback with Servicer. This dote on which Visa initiates the
chargeback with Servicer shoukd not be confused with, and may
be earier than, the dote on which you receive nofice of the

. chargeback. Responses received after 30 days will be assessed

the Expired Response to Dispute Time Frome Fee. As o besi
practice, merchants should respond o all chargebacks by the
due dote provided on the chargeback notification to help
minimize these fees. Fee appeors os “LATE ACCEPT DAY 26-30 VISA
DMS™ or “VS-LATE-ACPT 26-30 DMS” on yowr merchant statement
or reporting.
$1.00 Fee assessed gn each Visa chargebock for which either no
response is received or a response is received 30 days alter the

Page 62 of 137 '

BANA - State of NH Merchant Agreement (Execution Version 2-8-24) DS

Publi¢ Sector Merchant Agreement (09-20-21) %—1

Contractor Initials

Dat@ /9/2024

VISA CASE RULING FEE

VISA RESPONSE TO DISPUTE TIME FRAME FEE (21-25 days)

VISA RESPONSE TO DISPUTE TIME FRAME FEE [26-30 days)

VISA ACCEPT DISPUTE TIME FRAME FEE {21-25 days)

VISA ACCEPT DISPUTE TIME FRAME FEE [26-30 days)

VISA EXPIRED RESPONSE TO DISPUTE TIME FRAME FEE




Tha sudharitativa deamimant is manad bw Rank af An\nm N A and [his copy

DocuSign Envelope 1D: 33734279-738E-47E0-B4D4- BF9057E7ACED

was craatad on 02/06/2024 07:56:48 AM EST. 2542385655, This docurnant is a COPY.

date from which Visa initiates the chargeback with Servicer, This
date on which Visa mmcies the chargeback with Servicer should
not be confused wﬁh and may be earlier than, the date on which
you receive noticel of the chargeback, As a best practice,
rmerchants should respond to all chargebacks by the due date
provided on the chargeback notification to help minimize this fee.
Fee appears as "NO ACCEPTANCE VISA DMS™ or "VS-NO ACPT
DMS" on your merchant siatemenl or reporling.

VISA NON-COMPLIANT DYNAMIC CURRENCY CONVERSION
[DCC) TRANSACTION FEE

1.00% Fee assessed on non-compliant DCC ironsactions that ore
processed in on incorect cardholder biling curency or with a
DCC-ineligible card' product. This is defined as either 1) the
rransaction is conducted in a different curency than the
cordholder's biling curency, 2 the fransaction is conducted with

Visa Mulii-Cumrency Solution, or 3) the transaction is conducted
with @ Visa consumer tavel prepaid cord (including Visa
TravelMoney).

a Visa consumer debit or prepaid cord that is enabled with the”

VISA NON-DOMESTIC SETTLEMENT CURRENCY FEE

0.10% Fee assessed On Dynamic Curency Conversion {DCC) and
Mulli-Cumency purchase and retun/refund fransactions that ore
settled in one of the following cumrencies: Australian Dollar {AUD),
Conadion Dollar (CAD), Danish Krone (DKK), Euro (EUR), Hong
Kong Dollar (HKD), Jdpanese Yen (JPY), New Zealdnd Dollar [NZD).
Norwegian Krone [NOK} Singapore Dollar {SGD), South African
Rand [ZAR), Swedish Krone {SEK}, Swiss Franc {CHF), or United
Kingdom Pound Sterling {GBP).

VISA MARKETPLACE PROGRAM FEE

0.30% Fee assessed 'on Foreign Retailer Volume, Fee applies to
domestic {U.S. |ssued caord) markeiplace iransactions where the
marketplace and 1he issuer are both in the U.5. but the reigiler is
outside of the U3, Merchcni must be registered with Visa as a
marketplace. An c:ddmonol fee of 0.10% applies to any foreign
retciler modcelploce.ironsochon valume that is not identified with
the Foreign Retailer Indicator,

MASTERCARD FEES: The following fees result from charges a

decreases and additional new fees imposed by Mastercard,

ssessed to SERVICER Irprn Mastercard and are subject to increases,
+

Fee/Name

Fee/Description

MASTERCARD ASSESSMENT FEE

0.13% Fee assessed on the gross doflar amount of all Mastercard
fransactions. ;

MASTERCARD ASSESSMENT FEE {>=$1,000)

0.01% Fee assessedion ihe gross dollar amount of Mastercard
Consumer and Commercial credit fransactions that are $1,000 o
greater. !

MASTERCARD CLEARING CONNECTIVITY FEE

$0.002294 Fee ossess}ed per kilobyte on oll settled transactions for
ihe transmission of clearing daia.

MASTERCARD AUTHORIZATION CONNECTIVITY FEE

$0.002294 Fee assessed per kilobyle on all authorizations for the
iransmission of authorization daic.

MASTERCARD DECLINE REASON CODE SERVICE FEE

$0.02 Fee assessed on each Caord Not Present outhorization thot is
declined with a Mcsrerccrd reason code of 79 {Life Cycle), 82
{Policy} or 83 {Secur]iy) and receives a Merchant Advice Code
{(MAC]) value of 01 {Updoted / additional information needed) or
03 (Do not try ogain). The Mastercard Decline Reason Code
Service, alsc known, as the Mastercard Authorization Oplimizer
Service, provides cddmoncl information on card not present
authorization dechnes to determine when and if a re-cltempt
should be tried.

1

MASTERCARD AUTHORIZATION OPTIMIZER FEE

$0.02 Fee ossessedh on eqach card not presend authorization
attempt that is declined with a Mastercard Reason Code of 51
{Insufficignt Funds) ond receives a Merchont Advice Code [MAC)
value between 24 and 30 (24 = Retry after 1 hour, 25 = Retry after
24 hours, 26 = Retry after 2 doys, 27 = Relry after 4 days, 28 = Retry
after & days, 29 = Relry after 8 days, 30 = Retry after 10 days}. The
Mastercard Authorizaiion Optimizer Service, also known s the
Mastercard Declinei Reason Code Service, provides additional

informotion on_cafd nol present _auvthorizolion declines io
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determine when and if a re-attempt should be tried. Fee wil be
effective beginning October ¢, 2023.

MASTERCARD CROSS BORDER FEE (U.5.)

0.60% Fee assessed on all Consumer, Commercial, Credit and
Debit transactions that are processed with the couniry code of the
merchont different 'from the country code of the cardholder.
where the transaction is setlled in U.S. doliars.

MASTERCARD CROSS BORDER FEE {Non US.)

1.00% Fee qssessed on all Consumer, Commercial, Credit and
Debit transactions that are processed with the country code of the
merchant diflerent:from the country code of the cardholder
where the transaction is not settled in U.S. dollars.

MASTERCARD NETWORK ACCESS AND BRAND USAGE
(NABU) FEE

30.0195 Fee ossesseéd on all Mastercord Authorization gitempts
and credit (sales reu}rn} transactions that are processed with a U.S.
issued card ot o LIJ.S. merchani location. Does not apply to
Authorization reversals and $0 Account Status Inquiry transactions.

MASTERCARD ADDRESS VERIFICATION SERVICE [AVS) CARD
PRESENT FEE

30.01 Fee assessed on all Mastercard Cord Prasent Authorizations
that use the Address Verification Service {AVS) that are submitted
for more than $0.  ©

$0.03 Fee assessed on all Card, Present Account Sialus Inguiry
Service messages where the couniry code of the merchani is
ditferent from the country code of the cardholder. Account Stotus
Inquiry Service transactions must be submitied for $0 and ore used
to validate cardholder account numbers and other elements,
such as CVC 2 and AVS, pror fo obicining on actuol
Authorization. ,

$0.025 Fee assessed on all Card Presen! Account Status Inquiry
Service messages where ithe couniry code of the merchant is the
same as the country code of the cardholder. Account Stalus
Inquiry Service fransgctions must be submitted for $0 and are used
to volidate cardholder account numbers and other elements,
such as CVC 2 and AVS, prior to obigining an aoctual Authonzolion.

MASTERCARD ACCOUNT  STATUS  INQUIRY FEE -
INTERREGIONAL
MASTERCARD ACCOUNT  STATUS INQUIRY FEE =
INTRAREGIONAL
MASTERCARD PROCESSING  INTEGRIY FEE - PRE-

AUTHORIZATIONS

$0.045 Fee ossessed to each pre-Authorization if all of the following
condifions are met: (i) Avthorizolion request is fully approved by
the Issuer, (il Authdrizalion is identified within the Authorization
request message as a pre-Authorization and i} the Authorization
is not followed by either a clearing fransaction or Authorization
reversal within 30 calendar doys, Fee does not apply to i)
Automotied Fuel Diséensers {MCC 5542}, {ii} transit aggregated or
transit  debt recovery transactions, (i) offine approved
transactions and {iv) private lobel transactions: Billed on o one-
month log. p

MASTERCARD PROCESSING INTEGRITY FEE - UNDEFINED
AUTHORIZATIONS

$0.045 Fee assessed to each undefined Authorization if all of the
following conditions are met: (i} Authorization request is fully
approved by the Issuer, (i) Authorization is identified within the
Authorization request message as an undefined Authorization and
(iii} the Authorizofion is not foltowed by either a clearing fransaction
or Authorization reversol within 7 colendor doys. Fee does not
apply to (i) Automdted Fuel Dispensers (MCC 5542), (i} tronsit
aggregoted or transit debt recovery transactions, (i) offtine
approved transactions ond (iv) private label transactions. Billed on
aone-monthlag. '

MASTERCARD PROCESSING FEE - FINAL

AUTHORIZATIONS

INTEGRITY

0.25% with a minimum of $0.04 Fee assessed to eoach final
Auvthorization if all jof the following conditions are met: (i)
Authorization request is fully approved by the lssuer, (i)
Authorization is identified as a final Authorization in the
Authorization request message, and (i} the Authorization is not
followed by either a cleqring fransaction or Authorization reversal
within 7 calendar days or the final cleanng amount is submitted for
on amount different.from the approved Authorization amount or
submitted in o different curency than the Authorization omount.
Billed on g one-month lag.

MASTERCARD TRANSACTION PROCESSING EXCELLENCE FEE
- EXCESSIVE AUTHORIZATION ATTEMPTS

3$0.15 Fee (::ssessoad= on each declined outhonzation after 10
previousty declined attempts hove been made on the some cord
number at the same:merchont location in g 24-hour period. Each
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excessive oulhonzchon attempt is also assessed the Maostercard
Processing Integrity Repor1 Fee, Billed on o one-month lag. Fee wil
increase to $0.30 effechve January 1, 2024, and will increase again
o 30.50 efiective Jonuory 1, 2025.

MASTERCARD TRANSACTION PROCESSING EXCELLENCE FEE
- NOMINAL AMOUNT AUTHORIZATIONS

$0.045 Fee ossessed on each opproved, card not present
auithorization thet is submmed for $1 or less ond then subsequently
reversed in an effort to validate cord staius, Each nominal amount
authorization is also .assessed the Mastercord Processing Infegrity
Report Fee. Note: If nominal amount authorizations ore being used
as a method.io che:ck card status, this fee con be avoided by
using Mastercard Account Status Inquiry fransactions instead.
Billed on a one-month log.

MASTERCARD TRANSACTION PROCESSING EXCELLENCE FEE
- MERCHANT ADVICE CODE (MAC)

$0.03 Fee assessed on each caord not present Authorizotion thaot
was previously declmed with a Merchant Advice Code (MAC)
value of 03 or 21 on rhe same card at the same merchant location
for the same 1rcnscc1|on amount within the previous 30 days. A
value of 03 lndncotes that the card is closed or froudulent, ond a
value of 21 is retumned by the Mastercard Payment Cancellation
Service [PCS) to indicate o cardholder cancelled the agreement.
Each Auihonzation e-attempl subject to this fee will clso be
assessed the Mastercard Processing Integrity Report Fee. Biled on
aone-month log. |

MASTERCARD PROCESSING INTEGRITY FEE — DETAIL REPORT

$0.02 Fee applies to each Authorization that is subject to the
Mastercard  Processing  Integrity Fee for  pre-Authorizations,
undefined Authorizations or final Authorizotions or to  the
Transaction Processing Excellence Fees for Excessive Authorization
Atiempts, Nominal Amount Aauthorizations, and Merchont Advice
Code (MAC]. Biled on a one-month lag.

MASTERCARD CREDENTIAL CONTINUITY PROGRAM FEE

$0.03 Fee assessed on eoch recurming payment Authorization
submitied with ocutdated cardholder account credentials if the
card number has Updales in Mastercard Account Biling Updater
at least 10 days befdre the oltempled Authorizotion. Merchants
must use the latest account information for recuring payment
Authorizations either 1hrough use of an account updater product
or by proaclively coniccilng the cardholder before processing o
recurring payment tronscchon Fee does not opply {0 Account
Status Inquiry messoges submitted for $0. Fee applies to each
recurring payment ouihonzohon thal exceeds minimum monihly
threshold of 100 outhonzohons per aggregated merchant nome
[bosed on the localion name submitied on the authorization).

MASTERCARD LICENSE VOLUME FEE

0.007% Fee assessed on the gross dollar amount of all Mastercard
fransactions. fee bosed on a good faith effort to recover and
allocate among our customers Mastercard's annual fees for
licensing and third party processing and calculated by muliiplying
your settled Mostercord dollor volume by the percenlage rote
[which rote moy be adjusted to reftect chonges in those
Mastercard fees and/or our allocotion).

MASTERCARD eCOMMERCE SUSPECT FRAUD INDICATOR
REBATE

30015 Rebate lory every eCommerce/Cord Noi Present
Authorization reversal thot includes the suspec! froud indicaltor.
The suspect froud indicator is used in the eCommerce/Cord Not
Present environment when on Authorization reversal is processed
for an approved Mastercard Authorization where the fmerchont
suspects fraud.

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE

0.85% Fee assessed on all V.S, region ocquired Mastercard
Consumer Credit, Consumer Debit, ond Commerciol Card
transactions for cards issued oufside the U.S. region.

MASTERCARD CARD VALIDATION CODE 2 {CVC 2) FEE

$0.0025 Fee assessed on oll Card Preseni Authorzations ihat
include Card Validation Code 2 {CVC 2) volidation. CVC 2 is an
optional service from Masiercard that was implemented o help
reduce the risk of fraud and is part of the screening tools used by
merchants to ensure that the person plocing the order has the
card. Fee does not apply 1o Account Status Inguiry tronsactions.

MASTERCARD SECURECODE™ (IDENTITY CHECK™) FEE

$0.05 Fee assessed on all Mastercard Identity Check (formerly
known o5 Mastercard SecweCode] verification requests that use
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the 3D Secure 1.0 protocol. Mastercard Identfity Check is an
opticnal service for,eCommerce merchants that allows for an
odditional level of shopping security by requiring cardholders o
enter additional iog-in credentials that are verified by the issver
when completing an online sole {if the issuer paricipates in the
service). The exisiirig 3D Secure 1.0 protocol only supports
providing limited authentication dato to issuers and is only
supported when the transaction fakes place via a web browser
(i.e., not in-app purchoses).
0.02% Fee assessed on the gross dollar amount of oll Mastercard
Card Not Present auvthorizations (both approvals and declines).
Does not apply to Finoncial Declines that receive decling
response code 31 [msufhcueni funds or over credit imit). Minimum
fee amount of $0.02 per authorization. Cap of $0.20 per
authorization.
1.57% Fee applies to transactions that qualify for the Mastercard
Business-to-Business Globat Wholesole Travel Transaction program
for virtual cord transactions between fravel agents and travel
MASTERCARD GLOBAL WHOLESALE TRAVEL BUSINESS-TO- suppliers. Transoctions assessed this fee are not subject to the
BUSINESS FEE Mastercard Network Access and Brand Usoge (NABU} fee, the
mastercord Cross Border fee. the Mastercard Acquirer Progrom
Support Fee, and ihe Mastercord Card Present Address
vearification Service [AVS) fees.
0.50% Fee applies ta transactions thai qualify for the Mastercord
Enterprise Solutions Freight Program for virtual card transactions
MASTERCARD ENTERPRISE SOLUTKONS FREIGHT PROGRAM between shippers, frelghl forworders, consignees, freight handling
FEE agenis, customs brokers and other suppliers in the freight
ecosystern in MCCs 3000-3350, 4011, 4111, 4112, 4214, 4215, 4511,
4789, 7299, 9311, 9399, and %402,
Purchases: 1.30% (Group A} or 0.10% (Group B} or 0.00% (Group
C) Returns: 1.15% {Group A} or 0.00% (Group B or C}
Fee applies to purchose and return/refund transactions that
quolify for the Mcsierccrd Instalfment Poyments program. Eligible
merchants: Group B! Retcll Stores (5300, 5310, 5331, 5411, 5499,
5912y, Resiouronts/Bors (5813, 5814), Entertainment (7829, 7841,
7994), i’rcnsportohom[dl 11, 4121}, Porking Lots/Garoges (7523),
TelecommumcononstBl4| Cable/Soiellite (4899}, Fuel (5541,
5542|, Electric Vehicle Charging (5552). Insurance {5960, 6300},
Recl Estate {6513), Funoncu:l Institutions {6012, 6050, 6051, 6540,
MASTERCARD INSTALLMENT PAYMENTS FEE Lottery/Garmbling [ 7&00 7801, 7802, 79935), Government (9211,
9222, 9223, 9311. 9399, 9402} Group C - Utilities [4900). Group A
rate opplies 1o oll other MCCs.
All merchants are cu;omcﬁcclly opted into acceptance of the
Mastercard Instaliment Payments product by Mastercard;
however, merchants,have the option to opt oul of acceptance.
for merchants who choose to opi-out, these ironsactions will be
declined at the point-of-sale and be subject to applicoble fees
for declined authorizations. To opt-out ai any lime, please call
your merchant portioko officer or usual customer service phone
number.
$1.25 Fee assessed monthly per active merchant location. An
active location is defined os o merchond location that processed
at least one Mastercard transaction during the monih. Merchani
locations that have less than $200 in Mastercard gross sales for
the month ore not subject to ihe fee for that monih. Merchant
locations in MCCs 8398 [Charitable Organizolions) and 8461
(Religious Organizations) aré not subject 1o this fee. Biled on a
one-month log.
0.25% Fee assessed on the gross dollar volurne of Humanitarian
MASTERCARD HUMANITARIAN PROGRAM CLEARING FEE prepoid card fransactions that are used to help humanitarian aid
organizations deliver ‘aid more effectively ond.more efficiently.
$0.15 Fee assessed or;1 every transaction that is adjusied back by
the Mastercard Interchcnge Compliance process for having an

MASTERCARD DIGITAL ENABLEMENT FEE

MASTERCARD MERCHANT LOCATION FEE

MASTERCARD INTERCHANGE COMPLIANCE DOWNGRADE

ReE inappropriate mterchcmge program assigned. The Masiercard
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Interchange Compliance process matches clearing transactions
with data from the c}orresponding authorization messages to
verify the data for accuracy ond consistency. If the process
determines that an incormrect interchange program has been
assigned to the 1rons'ochon the process adjusts the transaction
back ond provides d reason for why the mterchonge rate was
not oppropricte for the transaction.

MASTERCARD IMAGE INTERFACE TIER FEE

$0.65 Fee assessed on each Mastercard dispute case where an
image poackage is supplied fo Mastercard {for all dispute types}.
Fee appears os "DISPUTE IMAGE FEE MC DMS" or “DSPT IMAGE
FEE MC DMS” on your merchant statement or reporting.

MASTERCARD DISPUTE IMAGE EXCESSIVE PAGE FEE

$1.00 Fee assessed fc;>r image packaoges sent o Mastercard
where the page count is greater than 20 pages (fee charged per
page for the 21st poge and later). Fee appears as "NW DISFUTE
EXCSSIVE PGE MC DMS™ or "MC-DSPT EXC PAGE DMS" on your
merchant statement or reporting.

FEE

MASTERCARD INCOMING PRE-ARBITRATION ACCEPTANCE

$15.00 Fee assessed on allincoming pre-arbitrations where the
merchant accepts the liability of the dispute. Fee appears as
“NW MC PRE ARBITRATION ACPT FEE" or “MC PREARB ACCEPT
FEE" on your merchant siatement or reporting.

MASTERCARD CASE FILING FEE

$20.00 Fee assessed on each Mastercard Pre-Compliance, filed
Arbitration or filed Complucnce cose initiated through
Mastercard. Fee cppeors Qs "NW CASE FILING FEE MC DMS" or

“MC-CASE FILING FEE DMS™ on your merchant statement or
reporting. i

MASTERCARD CASE RULING FEE

$420.00 Fee assessed for each Mastercard filed Arbitration or filed
Complionce case where Mastercard has ruted in favor of the
Issuer. Fee appears os ‘NW CASE RULING FEE MC DMS” or "MC-
CASE RULING FEE DMS" on your merchant statemeni or reporting.

MASTERCARD CASE WITHDRAWAL FEE

$320.00 Fee assessed on each Mastercard filed Arbitration or filed
Cornplicnce case where the acquirer (on behalf of the
merchant) hos “Withdrawn” the cose and accepted the liability
of the dispule. Fee appears as “NW CASE FILING WD MC DMS™ or
“MC-CASE FIUNG W/D DMS" on your merchant stotement or
reporting. |

MASTERCARD CLAIMS MANAGER FEE

$1.35 Fee assessed o:n each Mastercard incoming c:horg_ebcck.
Fee appears as "DISPUTE CASE FEE MC DMS" or “DSPT CASE FEE
MC DMS" on your mérchant staiement or reporting.

MASTERCARD TECHNICAL VIOLATION FEE

$100.00 Fee assessed on lost Arbitration and Compliance cases
when Mastercord determines that the merchant has violated an
operating rule. Mulliple Technical Viclotion Fees can apply 1o the
same Arbitration or Compliance case.

MASTERCARD DYNAMIC CURRENCY MATCHING FEE

0.25% Fee assessed an Dynamic Currency Conversion {DCC) and
Multi-Currency purchose and return/refund transactions ihat are
settled in one of the followmg currencies: Australian Dollar (AUD),
Canadian Dollar {CAD), Danish Krone {DKK]), Euro (EUR}, Hong
Kong Dodlar (HKD), Japanese Yen [JPY), Norwegian Krone [NOK),
Singapore Dollar tSGD) South African Rand (ZAR}, Swedish Krone
{SEK), Swiss Franc {CHF] or United Kingdom Pound Sterling {GBP).
Fee also applies to Mulh -Cumency purchase and return/refund
fronsactions settled in New Zeatand Dollar {NZD) and in all of the
above currencies except Singapore Dollar [SGD).

Reluiionship

DISCOVER NETWORK FEES: The following fees result from charges ossessed fo SERVICER from Discover Network and are subject to
increases, decreases, and addiional new fees imposed by Discover Network. Please note that Discover Network fees apply only
to Transactions for all Discover Cards, unless Merchant Is classified by Discover Network as having a Discover Direct Strategic

Fee/Name

! Fee/Description

DISCOVER NETWORK ASSESSMENT

0.14% Fee assessed on the gross dollar amount of ol Discover, JCB,
UnionPay, Diners Club tnternationol, and  Korea 8Ccard
transactions. !

DISCOVER DIGITAL INVESTMENT FEE

0.01% Fee assessed o:n the gross dollar amount of all Discover card
not present tronsocikl)ns. Applicable transaction types include Mail
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Crder/Telephone Order, eCommerce, stored card account [card
on file}, in-upp mobile commerce, and Voice Response Unit (VRU).

DISCOVER NETWORK DATA USAGE FEE

$0.0025 fee assessed on all Discover, JCB, UnionPay. Diners Club
Intemational, and Korea BCcard sales and credit {sales retum}
transactions.

DISCOVER ACCOUNT VERIFICATION SERVICE FEE

$0.02 Fee assessed on all Account Verification messages, including
both approved and declined, Address Verification Service {AVS).
and Card Venficalion Value ({CVV) account verfication
tfransactions. Accounlr Verfication transactions must be submitted
for 30 and are used to validote cardholder account numbers and
other elements. such 0s CVV and AVS, prior 1o obtaining an aciual
authorization.

DISCOVER ADDRESS VERIFICATION SERVICE {AVS) FEE

30.005 Fee oassessed on ol Discover guthonzations that are
submitted for more than 30 thot receive one of the following
Address Verification Service [AVS) response codes: X {address and
¢ digit zip code maiches), A {oddress and 5 digit zip code
malches), Y {addressimatches bul zip code does not match), T (9
digit zip code maiches bul address does not moich), Z (S digit zip
code matches but address does not match), or N {no match on
either the address or zip code).

DISCOVER NETWORK INTERNATIONAL SERVICE FEE

0.80% Fee assessed on all Discover, Diners Club International, JCB,
UnionPay, ond Korea BCcard lransactions ot a U.S. merchani
location with a non-U'S. issued card.

DISCOVER NETWORK INTERNATIONAL PROCESSING FEE

0.50% Fee assessed on all Discover, Diners Club International, JCB8,
UnionPay. and Korea BCcord transactions where the country
code of the merchant is different from the country code cf.the
card issuer. Billed with applicable interational interchange fees.

DISCOVER NETWORK AUTHORIZATION FEE

30.019 Fee Assessed on oll Discover, JCB, UnionPay, Diners Club
Intemnaiional and Korea BCcard Authorizations. Fee does nol
apply to authorizations of return or refund transoctions.

DISCOVER PROGRAM INTEGRITY FEE

$0.10 Fee assessed on all fransactions on US. issued cords thal
downgrade to the Base Submission Level interchange programs.

DISCOVER TICKET RETRIEVAL FEE

$1.00 Fee ossessed for each Discover ticket reffeval request
received. Fee oppears as “NW TICKET RTR REQUEST DISC DMS" or
“DS-TKT RETRIEVAL RQST DMS" on youw merchant statement or
reporfing. !

7.  GENERAL PRICING INFORMATION:

7.1. Interchange Schedules. The fees and assessments or?wd qualifying criteria set forth above
may be changed from time to time as a result of Payment Network changes and in
accordance with the Contract. References in those :rote schedules to the “Program
Guide” and "Application” will mean the Contract. !

7.2.  Information regarding certain Fees for the Agreed Upon Card types:
7.2.1. Billable Transactions include purchases, refurns, declines, reversals, terminal

balancing totals and Authorizations.
7.2.2. Authorization fees apply

avuthorizations.

to all attemptéd authorizations and approved

7.2.3. Peritem fees include data capture and settlement.

7.2.4. The Discount Rate applies to gross processing volume,
The Merchant Services Fees set forth herein are in oddmon to all other Third-Party-Based Fees
and all fees due and payable to the Coniractor cnd/or any applicable Person and will be
coilected by the Contractor as set forth in the Contract.
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7.3. Information regarding supplies charges

7.3.1. Supplies are provided at our then-current costs' plus a fee for shipping and handling,
; per shipment.

7.3.2. The Merchant will be responsible for payment of all import duties and shipping and
hcndl:ng costs associated with any equn;nenf purchased, rented, leased, or
maintained by Servicer under the Contract. .

In addition to the other fees specified in the Contract. the Merchant agrees to pay

7.3.3.

Servicer for any other fees and charges applicable to any Ancillary Services or

other services the Merchant requests or requures which are not covered in the

Contract.

TRANSARMOR f)ATA PROTECTION SERVICES FEES

Item Fee | Driver
Token and Encryption (RSA) {12E) $0.01 | per transaction
Token and Encryption (TDES) {12L) $0.01 | per transaction
Token and Encryption (VeriFone) {121) $0.01 | per transaction
Token and ,Encrypiion (Ingenico On-Guard P2PE] N/A | per transaction
{12M) .
Token Only (12G) $0.01 | per transaction
Token Registration [Get Token) {12H) $0.01 | per transaction
Get PAN ' N/A | per tfransaction
TransArmor Monthly Fee {30L) N/A | per month per
; ; MID

TransArmor Minimum Monthly Fee (959} I;\JIA per month per
This Fee is charged for each-MID for which the fotal : MID
amount of fees charged in a given month for such .‘
MID under codes 12E, 12G, 12, and 30L as ;
applicable, ("Applicable Data Protection Fees
Tofa-'"} is less than the amount listed in the next
column for this Fee and will be equal to the
difference between the amount of this Fee and the
Applicable Data Protection Fees Total for that
maonth.
TransArmor Per Device Fee (M2A) $23.00 | Per unit of
This fee is a one-time fee applicable to each umf of | Covered Data
Merchant's Merchant Equipment thatis (1) enabled i Protection
for Encryption, as part of the Data Protection | Services
Services, (2) connected to a merchant point of sale | Equipment
nefwork and (3) either a non-Verifone device, on
which the TransArmor Verifone Edition Encryption
method is used, or o Verifone device ([such
Merchant Equipment, “Covered Data Protection
Services Equipménf'-'}. :
Legacy Data Conversion $Q.005 per PAN

f converted
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Legacy Data Deconversion

$0.005

per Token
deconverted

CLOVER SERVICE AND EQUIPMENT FEES.

9.1.

The Merchant shall pay Contractor the applicable fefes for the Clover Service as set forth
and further described in the Contract and as set outin this Section ¢ (Clover Service and
Equipment Fees) which is also made a part of the Fee Schedule by this reference thereto.
Fee Type Product/Fee | Merchant | Number of Totals ($)
Code Price (5) ! MIDs/Devices | . '
Load Fee N/A N/A i N/A
A fee will be charged fo |
Merchant for each time |
we load-Merchant's menu i
or list of services or ]
products to a Device for [
which Merchant has been
enabled to access the ]
Clover Service, where !
applicable. ‘
Reprogramming Fee N/A N/A ‘ N/A

A fee willbe charged to
Merchant for the
reprogramming of each
unit of Merchant's
equipment that: (i) Bank
has approved for use with
the Clover Service; and [ii}
was originally
programmed, or last
reprogrammed, by Bank
for Merchant or for a prior
Merchant from whom
Merchant obtained such
equipment.

|

Gateway Services:

¢
The fees that may be charged to Merchant for the relevant Gateway Services are as set

out below.

Fee Type Product/Fee | Merchant Numbe( of Totals ($)
Code Price ($) MIDs/Devices

Gateway Setup BT N/A : N/A

Fee !

BANA - State of NH Merchant Agreement {Execution Version 2-8-24)
Public Sector Merchant Agreement (09-20-21)

Page 70 of 137

D3

A RM

Contractor Initial

Dary'9/2024



The authnsitatva dnrmant is cwned b Aank nd Smarica N A and this copy was crested on 020972024 07:56:48 AM EST, 2542385655, This documant is a COPY.
DocuSign Envelope ID: 33734278-73BE-47E0-B4D4-BFS057ETACED

Gateway 417 N/A ) N/A
Maonthly Fee |

Gateway 03R, 04R, N/A N/A
Transaction Fee 0él, 071

(per !

Authorization) i

9.2. Processing fees for transactions processed using thejDevice are equivalent to the
processing fees that apply to the Merchant for non-Clover Service transactions, which
are set forth in such:-Fee Schedule.

10. SMART ROUTING SERVICES FEES.

¥

Smart Routing Per transaction routed using Smart
Transaction Fee Routing [ $0.005
Monthly Smart Routing :
Fee Per month ; Waived
Annual Smart Routing
License Fee Per year Waived
11. MANAGED SERVICE FEES.
2.50% of the total Transaction amount with a minimum fee of $2.00.
12. GIFT CARD FEES. !
Fee Type Cost Frequency
Gift Card Transaction | $0.25 cer card
Reloading /
Increasing money on
card $0.25 per fransaction

Balance Inquiry

$0.25 from POS, $0.75
from toll free number

per transaction

Setup Fee for Reporting
Location

$79.99 per location

per inquiry

Software Installation

$0.00

per reporting location
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1
‘
1

Training $0.00 'per session
|
System Access, Card |
activity reporting. $0.00 |
customer support :per month
Printed, Magnetic Stripe :
Cards $0.55 'per 1,000 cards

13. ECOMMERCE STOREFRONT SERVICES ELECTIONS AND FEES.

Election of Ecommerce Storefront Services (Please check the box(es) the applicable row(s) 1, 3or 1

and 3).

Election(s)

Features

"Name of Service

Service Descnp’non

1.

See B2C
pricing
table

B2C:
Ecommerce
Store Front: and
Enhanced
Balance Inquiry

Ecommerce Sfore Front: Make OVOIle|e an End
Consumer interface that includes online, Facebook,
and mobile storefront capabilities for the purchase
and personohzohon of the digital and plastic Card by
End Consumers ond delivery methods and options
that include emo|l mobile and plastic fulfillment,
Enhanced Balance Inquiry: Making available an
online balance inguiry service that occurs after the
initial purchase and delivery of the original Card.
Online Criginated Balance Inquiry: each transaction
includes email- bdsed delivery of data to End
Consumer for bolance inquiry and optional multi-
medio-based morkehng message or offer (may
include text, audio, pictures, barcodes, and hosted
URL). |

Included
when B2C
Ecommerce
Store Front if
selected

B2C Marketing
and Promotional
Engine

Making available | a platform with the ability to
execute various morkehng and promotional
campaigns via the Servicer hosted store and
shopping cart. Some campaign examples are:
charity donohons discounts, buy one/get one,
bounce back offers, the use of videos, etc. Included
when B2C Ecommerce Storefront is elected.

See B2B
pricing
table

B2B Ecommerce
Store Front

Make available alB28 solution for bulk Card or single
Card distribution across multipte accounts providing
co-branding in supporT of customized incentive
programs for Merchonf direct accounts and third-
party partners cnq:i their associated accounts.
Merchant can manage ecode programs, provide
both active and non-active Cards, and provide real
time, line-of-sight tracking for mulliple delivery options
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Election(s)

Features

Name of Service *

Serwce Descnpnon s o : h

that include email and mobile. Merchant can
provide different I|evets of access to third party
partners and mternol departments {e.g. incentive
buyers/resellers, mterncl guest services). This service
includes the foIIowmg options: API, Merchant Portal
and B2B Storefronlt Includes features described in this
row 3 and rows 4-7.

Included
whenB2C or
B2B
Ecommerce

- Store Front

is selected

Hosting

Servicer or its Affllloies will host all applications and
data related to ihe provision of the Card Services
including hosting of all data generated in connection
therewith such astransaction and personalization
data. In addition, Servicer or its Affiliates host the
Merchant dashboard and campaign management
tools and Merchant entered data. Once a year,
redeemed digifoI|Cords with a zero balance and a
unique and mdlvuduclly hosted URL may have the
associated hosted URL disabled and no longer be
accessible through the world wide web via an
internet browser. However all Card data will still be
maintained by 1he System.

Included
when B2C
or B28
Ecommerce
Store Front

‘is selected

Communications

Servicer or ifs Affflibtes will provide data, email, and
handset management services and the needed
connectivity to certain wireless carriers and email
providers to enobfe the Card Service to be delivered
to End Consumers Servicer or its Affillates determine
the wireless comers email providers and type of End
Consumer hcndsef in order to deliver the appropriate
Card Service expenence redemp’non capability and
marketing oppon‘unlfy

Included
when B2C

-or B2B

Ecommerce
Store Front
is selected

Merchant
Management
Portal

Servicer or its Affiliates will host and provide to the
Merchant a portol where the Merchant can manage
the Card Sewlces.dehvered to the End Consumer.
The portal allows Merchant to manage both

. 1 ) "
activated and non-activated card inventory.
Through the porfoil, Merchant also manages card art
designs and themes, including marketing tools
allowing the Mercho nt to create marketing
campaigns, personollze marketing messages, upload
graphics, video ond audio to be used for marketing
to End Consumers% Merchant will also be able to
manage the Card Services, generate reporting, view
and load oddition:ol account numbers to be
delivered via new,Card sales.
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‘Election{s) | Features ‘Name of Service | Service Description T
7. Included fraining Servicer or its Afﬁllc'res will provide mplemenfchon
when B2C support and training to the Merchant that will include
or B28 training of key Merchant personnel during the period
Ecommerce before the Start Do’re of this Agreement and for a 30
Store Front day period ofter~ihe Start Date of this Agreement.
is selected Update fraining for future Card Services will be
provided on an ds needed basis.

| :
PRICING TABLE FOR B2C AND B2B ECOMMERCE STOREFRONT SERVICES
(Please refer to previous page for service descrlipﬂons and elections)

B2.&4Rhysical

B2C Hosted Physical and Virtual Cards e itualjec it
’ =
Set-Up & License ' ON/A WAIVED
Monthly Hosting Fee . N/A $695
Fulfillment Charge per Card | N/A $0.85
Technical and oTher support services - ON/A
per hour | 242.50
Card Destruction Fee {if required) per FON/A
1,000 cards | N/A
Inventory Storage fee (per month, after 6 . N/A
months of holding) ; N/A
Batch Fee (per batch) ' ONJA N/A
|
: B2B

B28 Hosted Physical and Virtual Cards E28 Ph"”;'eeé; VitoaleGit

; Fees
Set-up & License | N/A N/A
Monthly Hosting Fee | N/A N/A
Bulk Car Only {not affixed to a carrier) L ON/A N/A
Fuifilment and eComm Fee {per card) i
Cards Per Order {2-100} L N/A N/A
Cards Per Order {101-400) b NJA N/A
Cards Per Order {401-1000) i N/A N/A
Cards Per Order (1001+) | N/A N/A
Bulk Card Affixed to a Carrier with @ I N/A N/A
Static Message Fulfilment and eComm
Fee (per Card)
Cards Per Order (2-299) N/A N/A
Cards Per Order (300-999) N/A N/A
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Cards Per Order {1000+) . N/A | N/A
Technical and other support services — i N/A N/A
per hour :

Inventory Storage fee{per pallet/per N/A

month) N/A
Card Inventory Receiving Fee N/A N/A
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EXHIBIT D - SUPPORT OBLIGATION SERVICE LE‘fJEL AGREEMENTS

CLIENT-SPECIFIC | - SLA TARGET DEFINITIONS - * MEASUREMENTS
“MEASUREMENTS Z
Seftlements into 999, For seﬁlemeni; files - Measured
designated completely received by the monthly
Merchant cutoff point established by
Accounts cut-off guidelines,

percentage of the
interchange-out files that
will be sent to the
applicable Payment
Network within the
scheduled Payment
Network windows for each
month's cycles

ACH File 999, . Percentage of ACH files Measured
Processing that will be processed and monthly
Timeliness sent out within one (1)

Business Day
Front End 99 59 Percentage of availability Measured
Authorization of authorization hetworks monthly
Network as defined by the obility
Availability for a client to successfully

complete on
uihonzohon

System 99.0% For each platform, Measured
Availability percentage of actual monthly
Combined availability compored 1o

scheduled availability for
all Merchant-facing
access plofforms (i.e.
those used by the
Merchant to obtain
information, perf'orm self-
service or otherrelated
functions).
]

DEFINITIONS:

1. SLA Tfarget: These SLA fargets are performance requirements that are client-specific to the
Merchant. The Conlractor will use commmerciolly reasonable ‘efforts to render Support Obligations
with commercially reasonable care and skill and use commercially reasonable efforts to maintain
SLA client-specific targets throughout the term of the Confract.

2. Business Day: Meons Monday through Friday, excluding Bank holidays.

3. SLA Credit for Breach of Support Obligations: A monthly rewew of the above support obligations for
the prior month shall be conducted by the Contractor. in thqz event the Coniractor's monthly
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review reveals that the Conlractor failed to meet an SLA Target set forth in this Exhibit, the
Contractor shall pay to the Merchant a service level credit équcl to 6% of the Merchant Services
Fees (which, for the avoidance of doubt, shall not include Other Payments paid by the Merchant)
in the month Contractor failed to meet the SLA Targe. The foregoing service level credit shall be
paid to the Merchant within thirty {30} calendar days foﬂ'owmg the Contractor's determination
{based on its monthly review) that such credit is due.

4. Exclusions: Force Majeure: The SLAs do not apply to any performance issues caused by any force
majeure event or any other circumstance beyond Bank's reasonable control, those that result
from client equipment or services, or are caused by any th:rd parties; including but not limited to

card issuers, Payment Networks, gateway service providers or comrhunications carriers. Bank
scheduled outages, or network connection outages with clients who have selected to have o
single point of failure connection are also excluded from the above measurements.

L]

1
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I
EXHIBIT E = UNITED STATES TERRITORY ADDENDUM
This United States Termritory Addendum together with the Fee Schedule and Supplements hereto
{collectively, "U.S. Territory Addendum”) sets forth the terms and condmons on which Bank of
America, N.A. will provide Merchant Services in the U.S. Territory., as defined below. For purposes of
this U.S. TERRITORY ADDENDUM, the term “Servicer" shall mean Bank of America, N.A. The U.S. Territory

is a Termritory (as defined in Exhibit F of the Contract). ,

This U.S. Territory Addendum is a Territory Addendum (as defined iln Exhibit F of the Contract) and is
incorporated into each Contract applicable to each Merchant in the U.S. Temitory, only. Where used
in this U.S. Territory Addendum, the terms “we", “us" and “our” refer to Servicer whereas the terms

“you” and "your” refer to each Merchant in the U.S. Termritory. :
; 1

1. Definitions and Interpretation. Capitalized terms used but not defined in this U.S. Territory
Addendum are defined in Exhibit B and/or Exhibit F of the Cr;’)m‘raci. For purposes of this U.S.
Territory Addendum, the following defined terms also apply::

“Business Day" means Monday through Friday, excluding S:,ervicer holidays.

“Debit Card” means a Card that is tied to, and that authorizes the Cardholder to purchase
goods and services using funds from, the Cardholder's bank account or prepaid account. A
Transaction made using a Debit Card is considered either Debl’r Network Transaction or a Non-
Debit Network Transaction.

“Debit Network™ means the telecommunications and processing system of a shared electronic
funds transfer network (such as Interlink®, NYCE®, or Stor@) for processing and settling Debit
Ne'rwork Transactions.

“Debit Network Transaction” means a Transaction made with a Debit Card that is routed through
a Debit Network. A Debit Network Transaction made with use of a PIN may be referred to as a
“Debit Network PIN Transaction” or as “PIN Debit". A Debit Network Transaction made without
use of g PIN, as permitted under the rules and requiremerfﬂs of the applicable Debit Network,
may be referred to as a "Debit Netwaork PINIess Trcnsociiorp“ or as “PINless Debit,”

“Discount Rate” means a percentage rate and/or amouni charged to a Merchant for
processing its, qualifying daily credit card and Non-PIN Debit Card Transactions, as further
described in the Fee Schedule.

“Non-PIN Debit Card” means a device with a Visaq, Mosterc':ord or other Payment Network Mark
that is tied to a Cardholder's bank aoccount or prepold account and which is proc:essed

without the use of a PIN. ;

“PINless Debit Transaction” means a Transaction made with a Debit Card at a merchant
location (physical or Internet web site} without a PIN that is eligible for processing without a PIN
and is processed through a participating Debit Network that does not require Cardholders to
enter their PINs. ’ .

“U.S. Territory” means the fifty states of the United States of /%\merico or a territory of United States,
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2. Additional Representations and Warranties. You represent ond warrant the foIIowmg which are
in addition to the representchons and warranties contclned in elsewhere in the Contract:

2.1. During the term of the Contract, your place of incorporation and all your locations are
within the U.S. Territory. '

3. Additional Terms and Conditions for the U.S. Teritory. The following terms and conditions apply in
addition to those set forth elsewhere in the Contract: !

1

_ 3.1. Theinitial term for the Contract applicable to the U S Tern'rory is eight (8) years from the
Effective Date.

3.2. You are deemed to-be the merchant of record for all transactions processed by servicer
on your behalf under the Contract. '

3.3. Merchant Services Fees and certain Payment Network Fees applicable to the Merchant
Services provided in the U.S. Territory. as of the effective date are set forth in the fee
schedule included in Exhibit C and you hereby ogree to pay us all such amounts subject
to the terms and conditions set forth therein and in @accordance with the provisions the
Contract. |

34. You maychange or add locations at any time upon prior written notice to us and in
accordance with Exhibit B of this Contract, provided that (i} any new location must be
within the U.S. Territory, and (i) you may be required to complete documentation,
provide additional information, and/or be subject to additional due diligence by us in
connection with such change or addition.

4. ADA Requirements

4.1. You shall be solely responsible for locating, posifionihg maintaining, and operating all
Merchant Equipment in compliance with all opplucoble provisions of the Americans with
Disabilities Act of 1990, 42 USC § 12101, et seq. {as omended) {the “"ADA"), similar state |
and local laws, and the Americans with Disabilities Act Accessibility Guidelines (the
“ADAAG"), including, without limitation, provisions o'f the ADAAG relating to clear floor
space and height and reach ranges. You shall also be solely responsible for providing
any description of how you occep'r Coard Tronsochons for payment of goods and/or
services provided by you as may be necessary to your customers in compliance with all
applicable provisions of the ADA, similar state and local laws, and the ADAAG,
including, without limitation, providing. appropriate ouxmcnry aids and/or services and
making appropriate reasonable modifications to DOlICIeS practices, and procedures
relating to such services.

5. ~Debit Terms and Conditions |
5.1. Scope. This Section 5 applies only to Debit Network Transactions, including PINless Debit

Transactions if you have been approved to acceptiPINless Debit Transactions. This
Section 5 does not apply to Non-Debit Network Transactions.
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5.1.

5.2.

5.3.

54.

5.5.

5.6.

57.

Accepting Debit Cards. When a Debit Card is presefnted, you must read the account
number electronically from the magnetic stripe or chip for Debit Network Transactions
made via use of a PIN, and if the magnetic stripe or-chip is unreadable you must request
a different form of payment. '

Advanced Smart Routing Required for PINless Debit Transactions. You acknowledge
that in order to enable the ability to accept PINless Deblt Transactions, you must also
enable the Advanced Smart Routing service, which'is subject to additiona! terms,
conditions, fees, and Payment Network Rules as set out in the Advanced Smart Routing
Addendum,. You further acknowledge that you cannot accept PINless Debit
Transactions hereunder unless and until the servicesicontemplated under the Advanced
Smart Routing Addendum have commenced. You further acknowledge that if the
Advanced Smarn Routing Addendum is terminated for any reason, your ability to accept
PiNless Debit Transactions will cease immediately without notice.

Routing Debit Network Transactions. The Debit Network used o process your Debit
Network Transactions will depend upon a variety of factors, including the availability of
Debit Networks at the time of a Transaction and whefher a particular Debit Card is
enabled for a particular Debit Network. Subject to Appllcoble Law, we may choose any
available Debit Network, including a Debit Networklaffiliated with either of them or their
Affiliates, when routing your Debit Network Transactions.

Returns. You must not prompt Cardholders to enter a PIN for Debit Network Transactions
that are returns. You are responsible for securing its Terminals and instituting appropriate
controls to prevent employees or others from submitting credits and voids that do not
reflect bona fide returns or reimbursements of prior Debit Network Transactions.

Settlement. Debit Network Transactions will be settled in accordance with the settlement
provisions and other provisions of the Contract.

Adjustments. An adjusiment is a Transaction that is initiated to correct a Debit Network
Transaction that was made in error. You are responsible for all adjustments, adjustment
fees, and other Third Party-Based Fees charged by a Debit Network. Adjustments and
related time frames are regulated by Payment Network Rules and under Applicable Law
{such as the Electronic Funds Transfer Act, or Regulation E).

Fees. You agree to pay the fees for Debit Network Transactions and Non-Debit Network
Transactions set forth in Exhibit C. Such fees are in addition to all other applicable Third
Party-Based Fees and Merchant Services Fees, which will be payable by you as set forth
in the Contract.

6. Notice to Servicer. All notices and other communications to Servicer as required or permitted
under the Contract, including this U.S. Termitory Addendum shall be sent to: Bank of America,
N.A., 2200 Shelbyville Road, Suite 200, KY6-225-0202, Louusw!le KY 40222, Attention: Contract
Management, with a copy to Bank of America, N A, Legol Global Transaction Services, Malil
Code NC1-027-20-05, Hearst Tower, 214 N. Tryon Street, Chorloi’re NC, 28255 Attn: Legal -

Merchant Services, Associate General Counsel.

i
i
I
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7. Conflicts. In the evénf of a direct conflict between the Terms: and conditions of Exhibit B of the
Contract and this U.S. Territory Addehdum the terms of this U.S. Territory Addendum will control.

8. Survival. Any terms, and provisions of this U.S. Territory Addendum which by ihelr terms or nature
survive termination will survive any Termlnohon of the U.S. Terrltory Addendum or the Contract.

SCHEDULE A TO U.S. TERRITORY ADDENDUM -
EQUIPMENT PURCHASE AND RENTAL SUPPLEMENT

This Equipment Purchase and Rental Supplement (“Equipmelni Supplement"”) supplements the
Contract and sets forth the terms applicable to any Bank Equnpment ordered by Merchanis in the
United States Temitory through a Standard Equipment Crder Form or similar document ("Order Form")
but does not apply to any.leased equipment. All sales and rentals of Bank Equipment are made by
Servicer. This Equipment Supplement is a Supplement {as defilﬁed in the Contract) and is hereby
incorporated into each Contract for all Merchants in the United States Territory. Capitalized terms used
but not defined in this Equipment Supplement are defined in the Controcf.

Purchased Equipment and Rental Equipment. MERCHANT will pur:chose or rent Bank EqQuipment as set .
forth‘in one or more Order Forms. Bank EqUipment that MERCHANT purchases from Servicer may be
referred to herein as "Purchased Equipment” and Bank Equupmen'r that MERCHANT rents from Servicer
may be referred to herein as “Rental Equipment”. The Bank Equ:pment is being sold or rented to
MERCHANT for use in MERCHANT's business, not for household or, personal use. The Order Form may
contain additionalterms and conditions applicable to Bank Equipment, including terms and conditions
applicable to equipment fees and pricing. :

1. Supplies, Services, Shipping and Handling, and Taxes. To purchose supplies from Servicer, including
wires, paper rolls, wall mounts, and other items to be used with Bank Equipment (“Supplies”).
MERCHANT is to use the phone number or other contact information provided by Servicer.
Additional charges apply for Supplies; Supplies are not included with the purchase or rental of Bank
Equipment. In addition to paying for Bank Equipment and SL|Jpplies, MERCHANT must pay all: {a)
sales, use, ‘excise, personal property,:stamp, documentary, and ad-valorem taxes; license and
registration fees; tarifs, levies, and assessments; and similar chiarges, in each case however levied,
designated, or based on amounts charged or on Bank Equipment, Supplies, *or use thereof
(collectively, “Taxes"); (b} shipping and handling costs and charges for Bank Equipment and
Supplies; and (c] charges for equipment-related services, mcludlng installation and de-installation,
programming and re- progrommlng base loads, injections, opp loads, and TransArmor loads.

|

2. Payment of Amounts Due. MERCHANT hereby authorizes Serwcer to collect any amounts due from
MERCHANT under this Equipment Supplement (including any &mounts due under any Qrder Form)
in any manner that Servicer is authorized to collect amounts ffom MERCHANT under the Contract.

_including by net settling against MERCHANT's settlement funds before Servicer initiGtes a transfer of
settlement funds to MERCHANT's Settlement Account, debiting MERCHANT's Settlement Account,
debiting any Reserve Account, exercising Servicer's rights of set-off and recoupment, and sending
‘MERCHANT an invoice. Servicer may require MERCHANT to pre pay for Bank Equipment in certain
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circumstances, provided that Servicer and Merchant will mutucﬂly agree to any pre-payment terms
at the time of the applicable equipment order.

3. Effective Date and Term. This Equipment Supplement becomes effective upon execution of the
Contract and will remain in effect until Servicer and MERCHANT have satisfied all of their obligations
under this Equipment Supplement and the Coniract. With respect fo Renfal Equipment: (a} the
minimum rental term is six (6) months (“Minimum Rental Term"}; {b) MERCHANT must pay rental fees
through the last day of the biling cycle during which Servicer receives returned Rental Equipment;
(c) rental fees never are prorated based on when MERCHANT receives or returns Rental Equipment,
or for any other reason; and (d) REGARDLESS OF WHEN SERVICER RECEIVES RETURNED RENTAL
EQUIPMENT, MERCHANT MUST PAY RENTAL FEES, AT A MINIMUM, FOR THE SIX (4) MONTH MINIMUM
RENTAL TERM. 3

- |

4. Delivery and Acceptance; Title; Risk of Loss; Changes to Bank Equipment.

a. Delivery and Acceptance. Once it is available, the Bank Equipment wili be delivered to the
address MERCHANT designates under the Order Form or to an alternotive address mutually
agreed upon by MERCHANT and Servicer. MERCHANT is deemed to have accepted each unit
of Bank Equipment on the earlier of: (i) the seventh day after Servicer delivers the Bank
Equipment to the shipper for shipment to MERCHANT or MERCHANT's representative; (i) the day
after the Bank Equipment is delivered to MERCHANT or MERCHANT's representative; and {iii) for
Bank Equipment that Servicer installs for MERCHANT, the date of installation (“Acceptance”).

b. Title and Risk of Loss. Bank Equipment ships F.O.B. origin; risk of loss or damage to Bank
Equipment passes to MERCHANT when Bank Equipment is delivered to the shipper for shipment
to MERCHANT or MERCHANT's representative. Title to Purchased Equipment passes to
MERCHANT after MERCHANT pays in full for the Purchased Equipment. Title to Rental Equipment
never passes to MERCHANT.

c. Changes to Bank Equipment. At any time for any reason Servicer may change Bank Equipment
model numbers or names, issue new Bank Equipment models, discontinue Bank Equipment, or
otherwise stop making available or change Bank Equipment.

5. Site Preparation and Installation. MERCHANT is responsible for instaling Bank Equipment in
accordance with Servicer's, and the equipment manufacturer’s, requirements, and specifications.

If Servicer has agreed to install Bank Equipment for MERCHANT, before Servicer personnel arrive at

the Sile MERCHANT must prepare the Site in c:ccordonce with Servicer's, and the equipment

manufacturer's, requirements and specifications. As used herein, "Site" means the location(s)
where Bank Equipment and related items (e.g., printers) are to be installed or located.
4. Maintenance, Use, Return, and Ownership of Bank Equlpmenft.

a. Maintaining and Using Bank Equipment. MERCHANT is responsible for maintaining the Bank
‘Equipment. MERCHANT is responsible for safeguarding the Bank Equipment from, and for
insuring it via comprehensive insurance coverage against, loss, damage, unauthorized use,
misuse, and theft. MERCHANT must notify Servicer immediately if any of the foregoing occurs.
Loss of, destruction of, theft of, or damage to Rental Equipment does not relieve MERCHANT
from its obligation to pay the full purchase price or rent payable hereunder. MERCHANT is
responsible for any expenses related to altering the Site, and other facilities and property, in
connection with use of the Bank Equipment. MERCHANT*moy not make or permit any physical
alteration or modification of Rental Equipment. '
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b. Compliance. MERCHANT's use of the Bank Equipment musf comply with any operating or other
instructions applicable to the Bank Equipment, and with ;1he Contract, Applicable Law, and
Payment Network Rules. MERCHANT is responsible for obtaining permits for the Bank Equipment.

c. Defective Bank Equipment and Returns. If Bank Equipmentiappears defective, MERCHANT must
call Servicer's Customer Service team immediately. MERCHANT must pay to replace any
defective.Bank Equipment not promptly returned to Servicer.

d. Ownership. Except for Purchased Equipment MERCHANT hos paid for in full, the Bank Equment
will remain Servicer's personcl property or the personal property of Servicer's Affiliates; it never
will be considered a fixture affixed to MERCHANT's property. MERCHANT may not pledge.

_create, or permit any security interest, lien, or encumbrance on Rental Equipment, nor may
MERCHANT part with possession of or sublease Renial Equipment, without Servicer's prior written
consent. Any such pledge; security interest, lien, encumbrance. or sublease is null and void
without Servicer's prior written consent. i

7. Return of Rental Equipmeni To return Rental Equipment MERCHANT must call Servicer's Customer
Service. MERCHANT will be provided return instructions at thc:'rlhme MERCHANT will continue to be
charged the Rental Equipment fee until the last day of the biling cycle during which Servicer
receives the Rental Equipment from MERCHANT. When returning Rental Equipment, MERCHANT is
responsible for all costs incurred, including shipping and handling, and MERCHANT must deliver the
Rental Equipment to Servicer in the same operating order, condition, and appearance that the
Rental Equipment had when it was delivered to MERCHANT, reasonable wear and tear excepted.
MERCHANT must pay to replace any Rental Equipment that MERCHANT does not return to'Servicer,
or that MERCHANT does return to Servicer but not in such operating order, condition, or
appearance. The replacement cost will be the cost of new, re:plocemem‘ Bank Equipment.

|

8. Software. Servicer or other Persons retain all ownership and copyright interest in and to all software,
computer programs, related documentation, technology, know-how, and processes at any time
embodied in or at any time provided in connection with' the Bank Equipment (collectively,
"Software”), and MERCHANT shall have only a non-exclusive, non-transferable, non-sub-licensable,
revocable license to use the Software in MERCHANT's opercéﬁon of the Bank Equipment for the
purposes set forth in this Equipment Supplement. Nothing in this Equipment Supplement confers any
title or ownership of any Software fo MERCHANT. MERCHANT,is bound by all Software terms and
conditions of use and other license terms, whether provided by Servicer, the equipment
manufacturer, the Software owner, or another Person. MERCHANT shall not reverse engineer,
disassemble, or decompite the Software. MERCHANT shall not give any Person access to the
Software without Servicer's prior written consent. MERCHANT' s'obligcﬁons under this Section 8 shall
survive the termination of this Equipment Supplement. From time-to-time Servicer may “push”
Software updates to the Bank Equipment remotely and Gutomohcolly all such updates are subject
to this Section 8. The Bank Equlpmem and Software may not be compatible with, and may not be
able to be used with, another processor’s systems. I

7. Limitation on Liability. Notwithstanding any provision of this eqéipmenf Supplement or this Contract
to the contrary, Servicer’s liability arising out of or in any way connected with the Bank Equipment
will not exceed the purchase price paid to Servicer (for Purchased Equipment) or the prior twelve
(12} month'srent paid to Servicer (for Rental Equipment) for the:particular Bank Equipment involved.

1
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10. Indemnification. MERCHANT will indemnify and hold Servicer harmiess from and against any and
all Losses resulting from MERCHANT's installation, ownership,: possession, use, or operation of the
Bank Equipment; including MERCHANT's loading onto Bank Equipment software that was not
provided with the Bank Equipment and MERCHANT's using Bank Equipment in any manner thot
does not comply with this Equipment Supplement or the Contract.

11. Default; Remedies. If MERCHANT materially breaches this Equipment Supplement or any Merchant
Event of Default occurs, Servicer may proceed in any lawful manner against MERCHANT to collect
amounts due and Servicer may exercise all rights and remediées available to it under this Equipment

Supplement, under the Contract, at law, or in equity. '
|
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SCHEDULE B TO U.S. TERRITORY ADDENDUM -
CLOVER® SERVICE SUPPLEMENT

This Clover Service Supplement {“Clover Service Supplement”) is made by and between Servicer and
Merchant as of the Effective Date and hereby supplements, the Contract. This Clover Service
Supplement sets forth the terms applicable to Servicer's provision of the Clover Service in the U.S.
Territory, as defined herein and set forth below. '

This Clover Service Supplement is hereby incorporated into the Contract for all Merchants in the U.S.
Territory and the Clover Service (as defined, below) are incor'poroted within the term “Ancillary
Services" in the Coniract. ' :

MERCHANT AND SERVICER AGREE AS FOLLOWS: i
1. Definitions. Capitalized terms used but not defined in this Cldvér Service Supplement are defined
in the Contract. In addition, the following defined terms apply to this Clover Service Supplement:

“"Clover' means Clover Network, Inc. '

“Clover API" means an application programming interface linking the Clover Service and the Third
Party Services, including any Third Party POS System. App. Each provider of a Third Party Service is
responsible for ensuring that such Third Party Service will function properly with the Clover APL.

“Clover App Market" means the Clover-supported c:pplicoﬁc")n marketplace, and that portion of
the Clover Service website, through which Third Party Serwces applications and/or Service Plans
may be subscribed to or purchased. i

“Clover Integrated Service" means the combination of:.{i} the Clover Service for Card transaction
processing services only, which Servicer will provide for Mer'chcmf and (i) a Third Party Service,
including a Third Party POS System App, which Third Party Serv1ce may be accessible from the
Clover App Market or through the Clover API.

“Clover Marks" means the trademarks or service marks used in connection with the Clover Service.

“Clover Service" means: (i) the website associated with the Clover Service, if any, but not any
website associated with an application marketplace occe'ssible via the Clover Service; (i) the
object code version of the software applications resident on a Device at the time Servicer provides
Merchant with the Device or "pushed” to Merchant’s Dewce by Servicer, but excluding any such
software applications developed by Servicer; (i) the objecf code version of the software that
enables such applications listed in (i) above: (iv) Data Protechon Services; (v) Servicer-provided
internet-based services; and (vi) any related updates (lncludlng software maintenance or bug
fixes), materials, documentation and derivative works released by Servicer from time to time, all of
which are designed to assist with the management of Merchant's business and to facilitate the
provision of certain Services (e.g.. payment processing) under the Contract. For the avoidance of
doubt, the term software in the preceding sentence does not include any software that may be
obtained by Merchant separately from the Clover Service {e:g., any applications downloaded by
Merchant through an application marketplace or any Third Party POS System App software).

“Data Protection Services” means the TransArmor® Doio Protechon services described in Section
3 of this Clover Service Supplement. :

]

. Page 85 of 137
BANMA - State of NH Merchant Agreement {Execution Version 2-8-24)

H DS
Public Sector Merchant Agreement {09-20-21) - i
. AR
Contractor Initials
v Daté



Tha Aurhnvitative Ancomant ja rnarnt by Rpnk nf dmanca N 4 and this copy was created on 02/09/2024 07: 55 48 AM EST, 2542385655 This doaument is a COPY,
DocuSign Envelope (0: 33734279-73BE-47E0-B4D4-BFI0S7E7ACED

T —

“Device" means a tablel, smartphone, the Clover Station, Clover Mobile, Clover Mini, Clover, Flex
or any other form factor identfified by Servicer from time to time as capable of supporting the
Clover Service. Devices are subject to the Servicer Equipment terms in the Contract.

“Encryption” means the encryption of: (i) Track 1 or Track,2 data from the magnetic stripe or
otherwise from the physical Card; or {ii) PAN.

"Gateway Services” means the payment processing servicés offered through the Clover Service
{including authorizing transactions, routing fransactions to the appropriaie Payment Network or
third-party service provider, providing transaction/inquiry responses, and providing transaction
reporting). |

"PAN" means the primary account number associated with a Card.

I
“Purchaser” means a Person who makes a purchase of goods or services from Merchant, the
fransaction for which the Clover Service is utilized.

"Purchaser Information” means information about Purchasers {e.g.. name, mailing address, e-mail
address, telephone number) obtained in connection with Merchant’s use of the Clover Service.

“Service Plan” means a limited, full or expanded version of the Clover Service available on the
Clover App Market for a Device. !

“Third Party Service” means the services, products promohons or applications provided by a
Person other than Servicer {e.g., an application available 1hrough the Clover App Market).

“Third Party POS System App” means a Third-Party Service cpphcohon for a point of sale system
which does not include Card transaction processing sewlces

“Third-Party Provider" means any Person engaged by Merchont to provide services 1o Merchant
involving or relating fo: {i} access to Cardholder data, Transaction Data, or information related to
either Cardholder data or Transaction Data; (i) the storage, processing or transmission of
Cardholder data on beholf of Merchant; or {ii) perscnal identification number [PIN} encryption
including Encryption Service Organizations. “Third-Party Provider" also includes any corporate
entity, franchisor, or other Person that provides or controls a centralized or hosted network
environment irespective of whether Cardholder data is béing stored, transmitted, or processed
through it.

“Token™” means a random numeric or other code that is de5|gncted to replace a PAN as described
herein.

“Tokenization” means o form of data subsfitution that reploées a PAN with a Token.

2. Clover Service Limitations and Requirements; Clover Service ;Plc:ns.

2.1 Merchant may access the Clover Service through Merchant's Device(s) using a wired
[Ethernet} or wireless {Wi-Fi or cellular) connection o the internet. Merchant is solely responsible
for the payment of any fees that may be imposed by Merchant's Internet/data provider.
Merchant's use of the Clover Service may be subject to: (a) the terms of Merchant's
agreements with Merchant's’Internet/data provider: and (b) the ovcucbullty or uptime of the
services provided by Merchant's Infernet/data prowder

2.2 Merchant may use the Clover Service to conduct point of sale activities offiine; transactions
initiated offline will be queued and submitted for Authorization when Internet connectivity to
| :
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the Clover System is restored. However, Merchant assurﬁes all risk, responsibility and fiability
associated with any transaction that Merchant chooses to conduct while the Clover Service is

used offline.

2.3 The Clover Service does not function with all equipmenf or form factors. Servicer may alter
which Devices are approved as compatible with the Clover Service in Servicer's discretion
from time-to-time.

2.4 Servicer or Servicer's service providers may perform molntenonce on the Clover Service from
time to time which may result in service interruptions. Merchant may be offered new services
or software that may be in beta testing phase and not final. As such, the Clover Service may
contain errors and “bugs” that may result in failure. Seryicer will not be iable for any such
interruptions, delays, or bugs, including where such interruptions, delays or bugs result in failure.
Merchant agrees that Servicer or Servicer's service providers may contact Merchant in order
to assist Merchant with the C1over Service and obtain mformohon needed to identify and fix
any issues or errors.

2.5 Merchant shall at all times comply with any operating procedures, requirements, or guidelines
regarding Merchant's use of the Clover Service that are available on the Clover website or
otherwise provided or made available to Merchant.

2.6 Merchant is solely responsible for compliance with all Iows rules, and regulations that are
applicable to Merchonf s business and notwithstanding Merchont s use of the Clover Service
to facilitate the monogement of Merchant's business, Serwcer disclaims any and all liability for
Merchant's failure to comply with such laws, rules, and re.gulcmons

2.7 Merchant is solely responsible for ensuring the accuracy of all information and data regarding
Merchant's business that Merchant provides to Servicer or Servicer's service providers in
connection with the Clover Service {e.g. menus loaded onto ‘the Device). In addition,

_ Merchant is solely responsible for verifying that all information and data loaded onto a Device
by Servicer or Servicer's service providers at Merchant's regquest are accurate prior to
Merchant's business use of such Device. Servicer and Serwcer s service providers disclaim any
and all liability arising out of any inaccuracies with respect to such information or data.

2.8 Merchant shall comply with the following requirements |n connection with Merchant's use of
the Clover Service: :

2.8.1 With respect to each Purchaser who requests the delivery of transaction receipts via text
message or e-mail, such Purchaser must enter his or her telephone number or e-mail
address in the appropriate entry displayed on the Dlewce himself or .herself, Merchant is
NOT permitted to add or modify any Purchaser Information {including. but not limited to,
telephone number and e-mail address) on behalf of' a Purchaser.

2.8.2 With respect to each Purchaser who desires to recelve marketing material or other
communications from Merchant via physical mail, text message or e-mail, such Purchaser
must check the appropriate consent check box displayed on the Device himself or herself.
Merchant is NOT permitted to add or modify @ Purchcﬁ:ser‘s consent indication on his or her
behalf. i

2.8.3 Merchant (or Merchant's agents acting on Merchant's behalf) may only send marketing
materials or other communications to the Purchaser's provided telephone number, street
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address, and/or e-mail address if the Purchaser has specifically consented by checking
the applicable box displayed on the Device in accordance with Section 2.8.2 above.

2.8.4 NOTWITHSTANDING THE CAPABILITY OF THE CLOVER SERVICE TO COLLECT AND STORE
PURCHASER INFORMATION AND TO ALLOW PURCHASERS TO ELECT TO RECEIVE MARKETING
MATERIALS FROM MERCHANT, CERTAIN STATES MAY LIMIT MERCHANT'S USE OF SUCH
INFORMATION ONCE COLLECTED, EVEN IF THE PURCHASER HAS PROVIDED HIS OR HER
CONSENT, AND/OR MERCHANT'S DISCLOSURE OF SUCH INFORMATION TO THIRD PARTIES.
MERCHANT ACKNOWLEDGES AND AGREES THAT: {I] MERCHANT'S USE OF PURCHASER
INFORMATION OBTAMINED IN CONNECTION WITH THE ;CLOVER SERVICE MAY BE SUBJECT TO
LOCAL, STATE, AND/OR FEDERAL LAWS, RULES, AND REGULATIONS; {ll) MERCHANT IS SOLELY
RESPONSIBLE FOR KNOWING SUCH LAWS, RULES, AND REGULATIONS; AND (lll) MERCHANT
WILL AT ALL TIMES STRICTLY COMPLY WITH ALL SUCH LAWS, RULES, AND REGULATIONS.

2.9 Service Plans

2.9.1 Service Plan Requirement. A Service Plan is required to activate and to use each Account
{including Account Devices sold or rented to Merchant by Servicer). The same Service Plan
is required for each Device associated with your Merchant account. Certain Devices may
not be compatible with alt Service Plans. Each Service Plan is availkable from the Clover
App Market and includes the applications listed for that Service Plan on the Clover App
Market. Fees for Service Plans will be disclosed orr the Clover App Market and will be
charged by Clover on Servicer's behalf, as described further in Section 2.9.2 below.

2.9.2 Service Plan Terms. Servicer is an Authorized Sub licensor of all Service Plans as referenced
in the Clover End User License Contract ("Clover EULA"). The Service Plans, including their
names, may change from time to time, and the'then-available Service Plans will be
reflected in the Clover App Market or in other documentation provided to Merchant. For
each Service Plan, notwithstanding the terms of the Clover EULA or information on the
Clover App Market that may be to the contrary: (i} Servicer, and not Clover, will be
deemed 16 have sold and/or licensed to Merchant, and Merchant will be deemed to
have purchased or obtained that Service Plan from Servicer, and not from Clover; (i)
Servicer, and not Clover, is responsible to Merchant for providing thaot Service Plan, and
that Service Plan will not be a Third Parly Service under this Clover Service Supplement;
and {iii) this Clover Service Supplement, and not the Clover EULA, will govern the use of all
Service Plans Notwithstanding any terms of the Clover EULA to the contrary, if @ monthly
fee for that Service Plan (“Service Plan Fee”} is indicated on the-Clover App Market, then
Merchant will be obligated to pay Servicer such Serwce Plan Fee set out on the Clover App
Market; provided, however, that Clover will, on Serwcer s behalf, collect the Service Plan
Fee from Merchant, and Merchant’s authorization' for Servicer to debit the Settlement
Account for amounts due to Servicer under the Controct will apply for any amounts
debited from the Settlement Account by Clover for Service Pian Fees.

3. Data Protection Services. This Section describes the TransArmor Data Protection services that are
part of the Clover Service (also referred o herein as "Data Protection Services”) and apply only to
Card transactions processed using Clover Equipment, as further described in Section 3.1 hereof.

If Merchant desires to use Data Protection Services for Car]d transaction acceptance via routes

other than the Clover Service, then: {(a) Merchant must separately subscribe to the TransArmor Data

Protection services; (b} Merchont must pay separate fees for the TransArmor Data Protection
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services; and (c) the TransArmor Data Protection services ierm} will supersede this Section 3 (unless
Servicer advises Merchant otherwise). I

if Merchant desires to use Clover Secvrity Plus (and:Merchaﬁt is eligible tor Clover Security Plus)
with the Clover Service {or other services Servicer provides),/then: (x} Merchant must separately
subscribe to Clover Security Plus, and Merchant will pay additional fees for Clover Security Plus,
even for its use with the Clover Service; and (y) the Clover Securlty Plus terms will supersede the
terms of this Section 3.

|

3.1 Encryption and Tokenization. The Data - Protection Services consist of Encryption and
Tokenizotion. Servicer will provide Encryption at the time the PAN or magnetic stipe, as
applicable, is first read by, or entered into, Merchant's Clover Equipment for an Authorization;
provided, however, that depending on Merchant's point of sale solution and whether Merchant
uses a Third-Party Provider, the point at which Encryphon occurs may vary. After Servicer
receives Merchant's Authorization request, Servicer shall then return a Token to Merchant, in fieu
of the PAN, with the Authorization response.

3.2 Grant of License. Subject to the terms of this Section 3, Servicer grants to Merchant a non-
_ transferable, non-assignable, non-exclusive, revocable sub-license to use the Data Protection
Services, and the associated Marks, whether provuded by Servicer or a Person through Servicer,

in the United Stafes. _ '

Merchant has noright, title or interest in or to the Data Proiechon Services, any related software,
materials, documentation, or derivative works thereof, ondlnothlng in this Section 3 or this Clover
Service Supplement assigns, transfers or creates any such right, fitle or interest for Merchant
{whether express or implied, or by implication, estoppel or otherwise); any rights associated with
the Data Protection Services that are not expressly gronied by Servicer within this Section 3 are
withheld. Merchant shall not take any action mconsastem‘ with the ownership: title or license
rights associated with the Data Protection Services. Merchont shall not file any action, in any
forum, challenging ownership of the Data Protection Servnces any related software, materials,
documentation or derivative works thereof. Breach of 1h|s Section 3.2 constitutes a material
breach of this Section 3 and this Clover Service Supplement and Servicer may immediately
suspend or terminate Merchant’s use of the Daia Protection Services, or terminate this Clover
Service Supplement, in the event of such breach. ;

Merchant shall not, and shall not permn others to: {i] sell, dls’rrnbute lease. license, sublicense or
otherwise disseminate the Data Protection Services or any portion thereof; (i) copy. modify,
enhance, translate, supplement, create derivative works from, reverse engineer, decompile or
otherwise reduce to human-readable form the Data Protechon Services or any portion thereof:
(i} use altered versions of the Data Protection Services or ony portion thereof; (iv) use, operate
or combine the Data Protection Services or any related software, materials or documentation,
or any derivative works thereof with other products, lmoierlols or services in a manner
inconsistent with this Section 3 or this Clover Service Supplement or (v) use the Data Protection
Services or any portion thereof as a standalone or non- mtegroted program. Merchant shall not
remove, alter, modify, relocate or erase any copyrlghtnnohce or other legend(s) denoting
Servicer's or Persons' {if any} proprietary mterest in the Doio Protection Services.

USE OF THE DATA PROTECTION SERVICES IS NOT A GUARANTEE AGAINST AN UNAUTHORIZED
BREACH OF MERCHANT'S COMPUTERS OR MERCHANT SYSTEMS
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|

3.3 Responsibilities of Merchant. Merchant shall implement ihe Data Protection Services according
to the operating instructions, which includes, without Ilmltoilon (i) implementing the Data
Protection Services throughout the Merchant Systems involved in the Services; (i) replacing
existing PANs within Merchant Systems involved in the Services with Tokens; and (i) complying
with applicable Payment Network Rules and applicable doto security standards and reviews
set forth in the Contract and in the Payment Network Rules. Merchant shall implement any
upgrades to the Data Protection Services within a commerplolly reasonable period of time after
receiving the relevant updates. Merchant shall not retain PANs following implementation of the
Data Protection Services and shall use Tokens or account fruncation (as applicable) in lieu of
PANs for all activities related to the Services provided by|Servicer subsequent to receipt of a
Token associated with a Card transaction, including, without limitation, setflement, retrieval,
Chargeback and adjustment processing and transaction reviews. Merchant shall only use
Merchant Systems, gateways or VARs that are certified for :use with the Data Protection Services
and are responsible for ensuring that Merchant's Merchant Systems, gateways and/or VARS are
so certified. If Merchant submits Card transactions as batch files for processing, Merchant shail
use batch file processing services, truncated report viewing and data extract creation tools
provided by Servicer in connection with the Data Proiectibn Services.

3.4 General; Termination. Servicer's obligations to provide Doto Protection Services are subject to
Servicer's ability to obtain and maintain any and all requnred governmental licenses, permits or
other authorizations, and Servicer's ability to comply with! ;any and all laws, regulations, orders
and other governmental directives which may be |mposed related to Data Protection Services.
Servicer may cease providing the Data Protection Services provided in accordance with this
Section 3 at any time for any reason.

3.5 TransArmor Limited Warranty. Servicer warrants that the Token returned to Merchant as a result
of using the Data Protection Services cannot be used fo initiate a financial sale Card transaction
outside the Merchant Systems (the “TransAmmor Limited’ Weranty") The TransArmor Limited
Warranty applies only to Authorization responses for which Servicer returns a Token to Merchant
ond the subsequent use of such Token to initiate a financial sale Card transaction as described
in the TransArmor Limited Warranty. To be eligible for the TransArmor Limited Warranty, Merchant
must: (i} obtain Authorization only or Authorization and settlement processing services from
Servicer; and (i) be in compliance with the material terms of the Contract and this Section 3.
Servicer shallindemnify and hold harmless Merchant from any and all direct damages. including
third party claims, resulting from Servicer’s breach of the TransArmor Limited Warranty, subject
to the exclusion of consequential damages and limitations of liability set forth in the Contract.
The TransArmor Limited Warranty is void if Merchant: (q] fails 1o comply with the operating
instructions Servicer may provide for Tokenization, the terms of this Clover Service Supplement
or the Confract; or (b} is grossly negligent or engages in willful misconduct with respect to
Tokenization or use of a Token.

3.6 Data Protection Services. Disclaimer. IN ADDITION TO THE DISCLAIMERS SET FORTH IN THE
CONTRACT, THE FOLLOWING DISCLAIMER APPLIES TO DATA PROTECTION SERVICES: EXCEPT AS
EXPRESSLY PROVIDED FOR THE TRANSARMOR LIMITED WA:'RRANTY IN THIS SECTION 3, SERVICER
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE DATA
PROTECTION SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT OF THE DATA
PROTECTION SERVICES OR THAT THE DATA PROTECTION SERVICES WILL FUNCTION UNINTERRUPTED
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i

OR ERROR-FREE; ANY AND ALL SUCH REPRESENTATJONS OR WARRANTIES (EXPRESS OR IMPLIED}
ARE DISCLAIMED. : |

4. Clover Equipment. The terms of the Clover Equipment Purch{::se Agreement set forth in Schedule
A to this Clover Service Supplement will apply to Devices and other equipment and/or peripherals
related to the Clover Service (collectively, the “Clover Equipment") purchased by Merchant from
Servicer, from time to time over the term of the Coniract, as described in the ordering
documentation for the Clover Equipment. including, without limitation, e-mail orders, additional
location forms and purchase orders (“Clover Equipment Do;uments“]. Schedule A is part of this
Clover Service Supplement and the Contract and will su;:?ersede any other language in the
Contract or elsewhere with respect to Merchant's purchose('s} of Clover Equipment.

5. Fees. . |

5.1 Merchant shall pay Servicer the applicable fees for the dlover Service as set forth and further
described in Exhibit C of the Contract. |

5.2 Processing Fees. Processing fees for fransactions processed using the Device are equuvoleni fo
the processing fees that apply to Merchant for non- Clover Service transactions, which are set
forth in Exhibit C of the Contract. .

4. Sublicense; intellectual Property. |
6.1 Servicer grants to Merchant a non-fransferable, non- csmgnoble non-exclusive, limited, royalty-

free, revocable sub-license during the term of this Clover Service Supplement to access and
use the Clover Service and any documentation prowded by Servicer in connection therewith
("Documentation”), all subject to the terms of this Clover Service Supplement and the
Contract. Merchant may only use any Documentation i |n connection with Merchant's access
to and use of the Clover Service. Merchant has no lniellectuol property rights or other right,

title or interest in or to the Clover Service, the Documentchon or derivative works thereof
(collectively, the "Clover Service IP"); and nothing in 1‘h|s Clover Service Supplement or the
Contract assigns, transfers or creates any such right, hile or interest for Merchant (whether
express or implied, or by estoppel or otherwise). Any and all right, license, title or interests
associated with the Clover Service P that are not expressly granted by Servicer within this
Clover Service Supplement are expressly withheld. Merchont shall not take any action
inconsistent with the ownership, title or ficense rights ossoocn‘ed with the Clover Service IP.

Merchant shall not file any action, in any forum, chollenglng ownership of the Clover Service
IP. Merchant shall not use any Clover Service or Clover Service IP outside of the United States
(and "United States" as used in the foregoing semence excludes U.S. territories and
possessions). Merchant shall use’ the Clover Service only for its business purposes and not for
any household use. Merchant obtains no rights {hcense or otherwise) to frademarks, service
marks, brand names or logos associated with the Clover| Service, Servicer, or any of its service
providers hereunder. Breach of any part of this Section é constitutes a material breach of this
Clover Service Supplement. and Servicer may mmeduotely suspend or terminate Merchant's,
use of the Clover Service or this Clover Service Supplement in the event of such breach.

6.2 Restrictions. Merchant shail not, and shall not permit any third parties to: (i) sell, distribute, lease,
license, sublicense or otherwise disseminate the Clover! Service IP or any portion thereof; {iif
copy, modify, enhance, translate, supplement, derive scurce code or create derivative works
from, reverse engineer, decompile, disassemble, or oiher*!wise reduce to human-readable form
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the Clover Service IP or any portion thereof; i} use altered versions of the Clover Service IP or
portion thereof; (iv) use, operate or combine the Clover Service IP with other products,
materials or services in @ manner inconsistent with this Clover Service Supplement or the
Contract: (v) use the Clover Service or Clover Service IP, or any portion thereof, as a
standalone or.non-integrated program or in any other manner other than as contemplated

- by this Clover Service Supplement; or {vi) perform or attempt to perform any actions that wouid

6.3

interfere with the proper working of the Clover Service, prevent access to or use of the Clover
Service by other users, or, in Servicer's reasonable judgment, impose an unreasonably large or
disproportionate load on any Servicer platform or infrastructure. Merchant shall not permit any
third parties to access the Clover Service IP. Merchant shall not remove, alter, modify, relocate
or erase any copyright notice or other legend(s} denoting our or other third parties' proprietary
interests in the Clover Service IP.

Merchant shall promptly notify Servicer in writing of any threat, or the filing of any action, suit
or proceeding against Merchant regarding the Clover Service or Clover Service IP in which an
adverse decision would reasonably be expected to have a material impact on Servicer or any
of the Clover Service subcontractors.

7. Merchant Representations, Warranties and Covenants. Merchant represents and warrants to, and
covenants with, Servicer that Merchant shall use the Clover Service only in accordance with this
Clover Service Supplement, the Contract, Applicable Law and applicable Payment Network Rules.

8. Term and Termination.

8.1 This Clover Service Supplementi shall become effective on the day Servicer begins providing

the Clover Service to Merchant and shall end when terminated as set forth herein. This Clover ¢
Service Supplement may also be terminated at any time by either Party upon thirty {30) dcys
written notice to the other Party.

8.2 Notwithstanding the provisions of Section 8.1, Servicer may suspend the Clover Service or

terminate this Clover Service Supplement if: (i) Servicer, in its sole and absolute discretion,
determines that Merchant is using the Clover Service for any fraudulent, illegal, or unauthorized
purpose; (i) Merchant violates the terms of this Clover Service Supplement, a Merchant Event
of Default occurs under the Contract, or a Default {as defined in the Clover Equipment
Purchase Agreement appended hereto as Annex A} occurs; {iii) Servicer terminates Servicer’s
agreement with any third parties that are involved in providing the Clover Service; or
{iv) Servicer otherwise decides to discontinue providing the Clover Service. Merchant
acknowledges and agrees that anoccurrence of (i} or (i) above may be deemed a Merchant
Event of Default under the Contract, thereby affording Servicer all rights and remedies as set
forth in the Contract triggered by such a Merchant Event of Default, which may include
immediate termination of the Contract (and this Clover Service Supplement) without notice.
Servicer may provide as much advance notice to Merchant as is commercially practicable
on the occurrence of (i) and (iv) above. Further, this Clover Service Supplement will terminate
avtomatically upon the termination of the Contract. Upon termination of this Clover Service
Supplement for any reason, Merchant may remain responsible for the full amount of the Clover
Services Fee through the end of the calendar month in which such termination is effective.

9. Account Registration. Servicer may require Merchant to register and create o “Member” or
“Merchant" account to use the Clover Service. If and when prompted by Servicer's_ registration
process, Merchant agrees to: (i) provide true, accurate, current and complete information about
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10.

11.

12

Merchant and/or Merchant's business; and {ii) maintain and update this information to keep it frue,
accurate, curent and complete. If any information provided by Merchant is unirue, inaccurate,
not current or incomplete, Servicer has the right 1o terminate Merchant's Clover Service account
("Account”) and refuse any and all current or future use of the Ciover Service.

Privacy ond Data Use. All data that Merchant provides or are collected from Merchant in
connection with Merchant’s use of the Clover Service (collectively. “Account Data”) are collected
by Clover and not Servicer; therefore, the use and sharing of such Account Data is controlled by
the Clover Network, Inc. Privacy Policy (available at hitps://www.clover.com/privacy_policy}.
Merchant acknowledges and agrees that Servicer may access such Account Data upon Servicer's
request to Clover, and Servicer’s use of Merchant’s Account Data is governed by the terms set
forth in the Contract. Merchant grants Servicer permission o anonymously combine Merchant’s
Account Data with that of other merchants in order to improve Servicer's services to Merchant,
Subject to compliance with applicable legal requirements and Payment Network Rules, and
notwithstanding any language to the contrary in the Contract, certain data collected by Servicer
or Servicer's service providers in connection with the Clover Service may be shared with third
parties. and used by Servicer, Servicer's service providers, or third parties for the purpose of
providing additional products and services to Merchant, other merchants, or other third parties. If
Merchant elects to use the Clover Integrated Service, then, in addition to the above and other
rights of Servicer under the Contract with respect to sharing information, Merchant authorizes
Servicer and Clover to share any information regarding Merchant's use of the Clover Service,
including transaction information and Account Data, with the Third Party POS System App provider
and any other Persons to the extent necessary for Merchant to receive the Clover Integrated
Service. -

Third Party Services. The Clover Service may contain links to Third Party Services (e.g.. a hyperlink in
the Clover App Market or a hyperlink through the Clover APl to a Third-Party POS System App). If
Merchant decides to use Third Party Services, Merchant will be responsible for reviewing and
understanding the terms and conditions associated with such Third-Party Services {including
obtaining and maintaining any required third party hardware and/or software that is required for
the Third Party Services to work with the Clover Service). If Merchant elects to use Third Party
Services, information Merchant submits in Merchant’s application to use such Third-Party Services
will be provided to the provider(s) of such Third Party Services and not to Servicer. Merchant's
access of any Third-Party Services is at Merchant's own risk. Third Party Services are not governed
by the terms and conditions of this Clover Service Supplement or the Contract. ANY CONTENT
DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THIRD-PARTY SERVICES ({E.G..
APPLICATION MARKETPLACE AND ANY APPLICATIONS AVAILABLE AT SUCH APPLICATION
MARKETPLACE) IS DOWNLOADED AT MERCHANT'S OWN RISK. SERVICER WILL NOT BE RESPONSIBLE
FOR ANY ACTIONS OR ANY FAILURES TO ACT OF ANY THIRD PARTY, AND SERVICER EXPRESSLY
DISCLAIMS ANY LIABILITY RELATED TO ALL THIRD-PARTY SERVICES. SERVICER DOES NOT WARRANT,
ENDORSE, GUARANTEE, OR ASSUME RESPONSIBILTY FOR ANY PROVIDER OF A THIRD PARTY SERVICE,
OR ANY THIRD PARTY SERVICE OR THIRD PARTY PRODUCT ADVERTISED OR OFFERED THROUGH THE .
CLOVER SERVICE OR ANY HYPERLINKED WEBSITE OR SERVICE, OR FEATURED IN ANY BANNER OR
OTHER ADVERTISING, AND SERVICER WILL NOT BE A PARTY TO OR IN ANY WAY MONITOR ANY
TRANSACTION BETWEEN MERCHANT AND PROVIDERS OF THIRD PARTY SERVICES OR PRODUCTS.

Protecting Merchant's Information. Merchant is solely responsible for ensuring that Merchant's
account numbers, passwords, security questions and answers, login details and any other security
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or access information used by Merchant to use or access the Clover Service are kept safe and

‘confidential. Merchant must prevent unouthorized access-to, and use of, any Account Data.

Merchant is responsible for all electronic communications sent to Servicer or to any third party,
including Clover, containing Account Data. When Servicer receives communications containing
Account Data, Servicer is entitled to assume that Merchant sent it fo Servicer. Merchant must
immediately noftify Servicer if Merchant becomes aware of any loss, theft or unauthorized use of
any Account Data (please refer 1o the Clover Service support center contact information in
Section 18 below). Servicer reserves the right to deny Merchant access to the Clover Service, in
whole or in part, if Servicer believes that any loss, theft or unou?horazed use of any Account Data
or access to information has occurred.

13. Product Disclaimers. SERVICER DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR

14,

15.

16.

17.

IMPLIED, INCLUDING ANY REPRESENTATIONS AND WARRANTIES: (A) REGARDING NON-
INFRINGEMENT, MERCHANTABILITY, SUITABILITY, QUALITY, OR FITNESS FOR A PARTICULAR
PURPOSE; (B) THAT THE CLOVER SERVICE: {I) WILL OPERATE UNINTERRUPTED OR ERROR FREE: OR (li})
ARE SECURE, FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS; AND (C} THAT ANY DEFECTS OR
ERRORS WILL BE CORRECTED.

Indemnity. Without limiting Merchant’s indemnity obligations in the Contract, Merchant agrees to
indemnify and hold Servicer harmless from and against all losses, liabilities, damages, and expenses
(including reasonable attorneys’ fees) arising out of or relating to:

14.1 Merchant’s failure to comply with all terms and conditions in this Clover Service Supplement;

14.2 Merchant's use, sharing or disclosure of any Purchaser Information obtained in connection
with Merchant's use of the Clover Service;

14.3 the content or delivery of any marketing messages that Merchant sends or causes to be sent
to any Purchaser physical address, telephone number or e-mail address collected through the
use of the Clover Service; or )

14.4 any other Person's access and/or use of the Clover Service with Merchant's unique userame,
password, or other oppropricfe security code.

Notices. Servicer may provide notices and other information regarding the Ciover Service to
Merchant via the method(s) described in the Contract or in Section 1?2 below. Merchant’s notices
to Servicer shall be delivered via the method(s) described in the Contract.

ideas. Merchant may choose, or Servicer may invite Merchant, to submit comments or ideas about
the Clover Service, including, without limitation, about how to improve the Clover Service
(“ldeas”). By submitting any Idea, Merchant agrees that: {a) Servicer expressly disclaims any
confidentiality obligations or use restrictions, express or implied, with respect to any Idea; (b)
Merchant’s submission will be non-confidential; and (c) Servicer is free to use and disclose any Idea
on an ynrestricted basis without notifying or compensating Merchant. Merchant releases Servicer
from all liability and obligations that may arise from Servicer’s receipt, review, use or disclosure of
any Ideas or porticn of any Idea. ' '

Third Party Beneficiaries. Servicer's Affiiates and any Persons Servicer uses in providing the Clover
Service are intended third-party beneficiaries of this Clover Service Supplement, and each of them
may enforce its provisions as if it was a Party hereto. Except as expressly provided in this Clover
Service Supplement, nothing in this Clover Service Supplement is intended to confer upon any
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other Persons any rights or remedies, and the parties db not intend for any other Persons to be third-
party beneficiaries of this Clover Service Supplement.

18. Support. For all Clover Service support (including questions related to the Device), please contact
the dedicated Clover support center at 1-855-457-0423 or at cloversupport@firstdata.com.

19. Electronic Consent. Merchant consents and agrees that:

19.1 Servicer may provide all current or future Disclosures (as defined below) related to the Clover
Service required by Applicable Law, as well as other information about Merchant's legal rights
and duties to Merchant electronically.

19.2 Servicer may send all current or future communications, billing statements, amendments to
this Clover Service Supplement, notices, user documentation and other disclosures or
information regarding the Clover Service or Merchant's use of the Clover Service (collectively,
“Disclosures™) to Merchant electronically: {(a) via e-mail; (b} by access to a website that
Servicer designates in an e-mail or written notice Servicer sends to Merchant from time-to-
time; (c) to the extent permissible by Applicable Law, by access fo a website that Servicer will
generally designate in advance for such purpose; or {d) as otherwise allowed by Applicable

" law.

19.3 If Merchant would like a paper copy of Disclosure following its electronic delivery, Merchant
may print a copy or download the information for Merchant's records or Merchant may
request from the Servicer representative responsible for Merchant's account {“Servicer
Representative") a printed copy which Servicer shall provide to Merchant at no additional
charge. However, Servicer shall continue to electronically deliver Disclosures unless and until
Merchont withdraws its consent.

19.4 If Merchont elects to receive Disclosures electronucclly Merchant shall- be responsible for
providing Servicer with an accurate e-mail address. Merchant shall contact the Servicer
Representative to update Merchant's e-mail address.

19.5 Where required or requested, Merchant’s electronic signature (via “click-through” or other
mefhod} on confirmations related to this Clover Service Supplement, other agreements,
documents or Disclosures related to the Clover Service has the same effect as if Merchant had
signed them in ink.

19.6 At a minimum, Merchant has access to the following hardware and software in order to view,
receive or print Disclosures electronically: (i) a valid e-mail address; (i} a personal computer,
tablet, smartphone (or similar device}; (i) the Internet; [(iv] an Internet browser; (v] Adobe
Acrobat Reader®; and {vi) if Merchant wishes to print, a POF capable printer. In the event that
Servicer changes its hardware and software requirements, Servicer shall notify Merchant of
such changes. Merchant shall be deemed o have access to such required hardware and
software if Merchant continues to use any Servicer Equipment after the date such change
becomes effective. If Merchant does not have access to such required hardware or software,
Merchant shaoll notify Servicer before the effective date of such changes. and at such time,
Merchant shall be deemed to have withdrawn Merchani's consent, and Servicer shall react
to such withdrawn consent, as set forth in Section 19.8 below.

19.7 WITHDRAWING CONSENT FOR ELECTRONIC DELIVERY OF DISCLOSURES. IF MERCHANT DOES
NOT WISH TO RECEIVE DISCLOSURES FROM SERVICER ELECTRONICALLY. MERCHANT MUST
CONTACT THE SERVICER REPRESENTATIVE AND INSTRUCT SERVICER TO DISCONTINUE DELIVERING
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DISCLOSURES TO MERCHANT ELECTRONICALLY AND-WHETHER MERCHANT WISHES DISCLOSURES
TO BE MAILED TO MERCHANT AND AT WHAT ADDRESS. AFTER WHICH, SERVICER SHALL NO
LONGER PROVIDE DISCLOSURES ELECTRONICALLY AND SHALL MAIL TO MERCHANT
DISCLOSURES, AS MERCHANT INSTRUCTS, AT NO ADDITIONAL CHARGE.

19.8 LEGAL EFFECT. BY CONSENTING TO THE ABOVE AND UNLESS AND UNTIL MERCHANT WITHDRAWS
MERCHANT'S CONSENT AS DESCRIBED N THIS SECTION 19.8, MERCHANT AGREES THAT
ELECTRONIC DISCLOSURES HAVE THE SAME MEANING AND EFFECT AS IF SERVICER PROVIDED
THE DISCLOSURES TO MERCHANT PHYSICALLY IN WRITING. WHEN SERVICER SENDS MERCHANT
AN E-MAIL OR OTHER ELECTRONIC NOTIFICATION ALERTING MERCHANT THAT A DISCLOSURE IS
AVAILABLE ELECTRONICALLY {AND THEREBY MAKES IT AVAILABLE}, SUCH ACTION WILL HAVE THE
SAME MEANING AND EFFECT AS IF SERVICER PROVIDED THE DISCLOSURE TO MERCHANT
PHYSICALLY IN WRITING, WHETHER OR NOT MERCHANT CHOOSES TO VIEW, PRINT OR
DOWNLOAD SUCH DISCLOSURE.

20. General.

20.8 Representations and Warranties. Merchant and Servicer each represent and warrant to' the
other that: (i} such Party has all required corporate authority to execute this Clover Service
Supplement; and (i) this Clover Service Supplement creates vohd legal and binding
obligations that are enforceable against such Party.

20.7 Full Force and Effect. The Agreement remains in effect as supplemented by this Clover Service
Supplement. In the event of any conflict between the terms of this Clover Service Supplement
and the terms of the Contract, the terms of this Clover Service Supplement will control with
respect to the Clover Service. References to the Contract after the date of this Clover Service
Supplement include this Clover Service Supplement.
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ANNEX A TO CLOVER SERVICE SUPPLEMENT -
CLOVER EQUIPMENT PURCHASE AGREEMENT

1. Definitions. All capitalized terms.used in this Clover Equipment Purchase Agreement and not defined
herein shall have the meaning given to them in the Clover Service Supplement.

2. General. This Clover Equipment Purchase Agreement is incorporated by reference into the Clover
Service Supplement and governs all Clover Equipment that is identified below and/or in the Clover
Equipment Documents and is sold to Merchant by Servicer, from time to time over the term of the
Contract, to use in connection with the Clover Service under the Clover Service Supplement. THE
CLOVER EQUIPMENT IS BEING SOLD TO MERCHANT FOR MERCHANT'S BUSINESS USE ONLY AND SHALL
NOT BE USED FOR HOUSEHOLD OR PERSONAL USE. Sales of Clover Equipment are made by Servicer.

3. One Year Limited Warranty. . The Clover Equipment is warranted against material defects for a
‘one year period after the original date of purchase. This warmanty does not include damage to the
Clover Equipment resulting from accident or misuse or any other breach of this Clover Equipment
Purchase Agreement. If any Clover Equipment should otherwise become defective within the warranty
period, Servicer will replace it free of charge {except that appropriate shipping charges may apply).
This warranty does not apply to any Clover Equipment that has become obsolete. Notwithstanding this
imited warranty, it may be necessary for Merchant to upgrade Merchant's Clover Equipment or to
purchase new Clover Equipment from time to time, for which Merchant will be charged. This warranty
is non-transferable. For more information on making a claim under the limited warranty, please contact
the dedicated Clover support center as set forth in the Clover Service Supplement.

USE OF THE CLOVER EQUIPMENT IS AT MERCHANT'S OWN RISK. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW AND EXCEPT AS PROVIDED IN THIS SECTION 3, SERVICER MAKES NO REPRESENTATIONS
OR WARRANTIES OF ANY KIND (EXPRESS OR IMPLIED} WITH REGARD TO THE CLOVER EQUIPMENT,
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF ACCURACY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NON-INERINGEMENT, OR THAT THE CLOVER EQUIPMENT WiLL FUNCTION
UNINTERRUPTED OR ERROR-FREE, OR THAT THE CLOVER EQUIPMENT IS SECURE, FREE OF VIRUSES OR
OTHER HARMFUL COMPONENTS OR THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED.

4. Incompatibility. MERCHANT ACKNOWLEDGES THAT THE CLOVER EQUIPMENT AND ANY SOFTWARE
RESIDENT ON THE CLOVER EQUIPMENT MERCHANT PURCHASES FROM SERVICER MAY NOT' BE
COMPATIBLE WITH ANOTHER PROVIDER'S SYSTEMS. SERVICER DOES NOT HAVE ANY OBLIGATION TO
MAKE THE CLOVER EQUIPMENT AND/OR SOFTWARE COMPATIBLE WITH ANY OTHER PROCESSING
SYSTEMS. IN THE EVENT THAT MERCHANT ELECTS TO USE ANOTHER PROCESSING SERVICE PROVIDER UPON
THE TERMINATION OF THE CLOVER SERVICE SUPPLEMENT, MERCHANT ACKNOWLEDGES THAT MERCHANT
MAY NOT BE ABLE TO USE THE CLOVER EQUIPMENT AND/OR SOFTWARE PURCHASED UNDER THIS CLOVER
SERVICE SUPPLEMENT. '

5. Purchase; Taxes; Payment. Servicer agrees to sell io Merchant, and Merchant agrees to buy from
Servicer, the. Clover Equipment, as described in Section 2 of this Clover Equipment Purchase
Agreement, free and clear of allliens and encumbrances (subject to Section 8 of this Clover Equipment
Purchase Agreement) except that any software resident on a Device at the time of purchase or
"pushed" to Merchant's Device(s) by Servicer will not be sold to Merchant outright but instead will be
provided to Merchant pursuant to, and subject to the conditions of, Section 2 of the Clover Service
Supplement. Merchant agrees to pay the purchase price specified for the Clover Equipment at the
prices set forth in Section 12 of this Clover Equipment Purchase Agreement or as otherwise set forth on
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the Clover Equipment Documents (prices subject to change without notice). Merchant may also
purchase from Servicer, at prices determined by Servicer, supplies related to the Clover Equipment
that Servicer makes available. In addition to the purchase price for any Clover Equipment or supplies
due hereunder, Merchant will be responsible for any taxes, levies, shipping fees, duties or assessments,
however designated, levied or based on such charges or on the Clover Equipment or use thereof,
including. without limitation, state and local sales, use, property, privilege and excise taxes, exclusive,

“however, of taxes based on Servicer's net income. Merchant hereby authorizes Servicer to collect all

. amounts due from Merchant under this Clover Equipment Purchase Agreement by initiating debit
entries for such amounts to the Settlement Account or by deducting such cmounis from amounts due
to Merchant under the Controct.

6. Delivery and Acceptance. Servicer will deliver the Clover Equipment to the site designoféd by
Merchant. Merchant will be deemed 1o have accepted each piece of Clover Equnpment when it has
been delivered to Merchant.

7. Support and Maintenance. Help desk support for Clover Equipment may be obtained by contacting
the dedicated Clover support center as set forth in the Clover Service Supplement. Servicer or Persons
designated by Servicer will only provide help desk support for Clover Equipment purchased from
Servicer hereunder, Servicer will not provide any such support or related services for any other products
or equipment. Maintenance and repair of Clover Equipment purchased from Servicer is Merchant's
responsibility.. Merchant acknowledges ond agrees that from time-to-time Servicer may “push”
software updates to Merchant's Clover Equipment remotely and automatically in connection with
Merchant's use of the Clover Service.

8. Securily Interest; Financing Statements. To the extent not proh|b11ed by Appllcoble Law, Merchant
hereby grants to Servicer a security interest in all Clover Equipment to sécure all obligations of the
State to the Bank under or pursuant to this Clover Equipment Purchase Agreement. To the extent
not prohibited by Applicable Law, Merchant authorizes Servicer to file financing statements.with
respect to the Clover Equipment in accordance with the [Personal Property Security Act {Ontario)
or other comparable provincial or territorial personal property security legisiation] / [Uniform
Commercial Code]. signed only by Servicer or signed by Servicer as Merchant’s attorney-in-fact.
Servicer's security interest in Clover Equipment will terminate automatically when Servicer receives
full payment for the Clover Equipment. :

9. Llimitation on Liability. NOTWITHSTANDING ANYTHING IN THIS CLOVER EQUIPMENT PURCHASE
AGREEMENT TO THE CONTRARY SERVICER'S CUMULATIVE LIABILITY, IN THE AGGREGATE {INCLUSIVE OF
ANY INDEMNIFICATION OBLIGATION, WHETHER SUCH CLAIMS ‘ARE RELATED OR UNRELATED TO ONE
ANOTHER) FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE
WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATED TO THIS CLOVER EQUIPMENT PURCHASE
AGREEMENT, AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEQORY, WILL NOT EXCEED THE
PURCHASE PRICE OF THE PARTICULAR PURCHASED CLOVER EQUIPMENT INVOLVED. IN NO EVENT SHALL
SERVICER BE LIABLE FOR ANY LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, OR ANY
OTHER TYPE OF INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES, EACH OF
WHICH IS EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH LOSSES OR
DAMAGES WERE FORESEEABLE AND REGARDLESS OF WHETHER EITHER PARTY WAS ADVISED OF THE
POSSIBILITY OF SUCH LOSSES OR DAMAGES. THE REMEDIES AVAILABLE TO MERCHANT UNDER THIS
AGREEMENT ARE MERCHANT'S SOLE AND EXCLUSIVE REMEDIES WITH RESPECT TO THE CLOVER
EQUIPMENT,
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10. Detault: Remedies. The occurrence of any the following shali be considered a “Default” under the Clover
Service Supplement: [a) any debit of Merchant's Settlement Account for any amount due under this
Clover Equipment Purchase Agreement, the Clover Service Supplement or the Contract is rejected;
{b) Merchant fails to pay any amount due under this Clover. Equipment Purchase Agreement, the
Clover Service Supplement or the Contract when due; or. (c) Merchant materially breaches any
provision in this Clover Equipment Purchase Agreement, the Clover Service Supplement or the
Contract. Upon, and any time after, the occurence of any Default, Servicer may. with or without
notice, terminate this Clover Equipment Purchase Agreement .and/or the Clover Service
Supplement, proceed in any lawful manner against Merchant to collect amounts due, and exercise
all other rights available to Servicer under this Clover Equipment Purchase Agreement, the Clover
Service Supplement, the Contract, at law, or in equity. '

11. Clover Equipment Prices.

‘The below Clover Equipment prices are based on current prices for the beIdw described equipment
which are subject to change without prior notice. Actual prices charged for each order of Clover
Equipment will be reflected on the related Clover Equipment Documents for that order.
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SCHEDULE C TO U.S. TERRITORY ADDENDUM -
TRANSARMOR® DATA PROTECTION SERVICES SUPPLEMENT

This TransArmor Data Protection Services Supplement (“TransArmmor Supplement”) is made by and
between Servicer and Merchant as of the Effective Date and hereby supplements the Contract. This
TransArmor Supplement sets forth the terms applicable to Servicer's provision of the Data Protection
Services in the United States Territory, as defined herein and set forth below.

This TransArmor Supplement is hereby incorboroted into.the Contract for all Merchants in the United
States Territory and the Data Protection Services {as defined, below) are incorporated within the ferm
*Ancillary Services™ in the Contract.

MERCHANT AND SERVICER AGREE AS FOLLOWS:

1. Definitions. Capitalized terms used but not defined in this TransArmor Supplement are defined in
the Contract. In addition, the following defined terms apply to this TransArmor Supplement:

“Approved Person” means a Third-Party Provider acting for or in connection with Merchant's use
of the Data Protection Services that, in addition to any approvals required for such Third-Party
Provider as set forth in the Contract, is separaiely approved by Servicer for Merchant's use in
connection with the Data Protection Services. '

“Encryption” means the encryption of {i) Track 1 or Track 2 data from the magnetic stripe or
otherwise from the physical Card or (i) PAN.

“Get PAN" means the deconversion of a Token and return of the PAN associated with such Token
back to the Merchant or an Approved Person based on Merchant's {or such Approved Person’s)
requests received on a per fransaction basis, subject to Servicer's prior approval.

“Get Token” or "Token Registration” means a process by which Merchant may obtain a Token or
a Multi-Pay Token without requesting an Authorization, which results in a non-financial Card
transaction that permits Merchant to store a Multi-Pay Token for future financial Cord transactions
involving the related customer of Merchant.

"Group Member" has the meaning set forth in Section 2.3 of this TransArmor Supplement.
"Group Owner" has the meaning set forth in Section 2.3 of this TransArmor Supplement.
“Legacy Data" has the meaning set forth in Section 2.2 of this TransArmor Supplement.

"Legacy Data Conversion” or “LDC" means Tokenization of PANs that are received on a buk file
basis, from Merchant or an Approved Person during implementation of or in connection with
Merchant’s use of the Data Protection Services. '

“Legacy Data Deconversion” or "LDD" means the deconversion of Tokens and return of the PANs
associated with such Tokens back to Merchant or an Approved Person, on a bulk file basis, during
the term of, or following termination of, this TransArmor Supplement, as requesied by Merchant
and approved by Servicer.
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“Merchant System" means, for purposes of this TransArmor Supplement, any and all equipment,
sysiems and facilities Merchant uses in connection with Authorization, clearing, completing,
settling, and fransmitting or other related processing or storage of. Card Transaction Data or
Cardholder data including, without limitation, all telecommunication lines and wireless
connections and software, computers, networks, servers, systems, point-of-sale terminals, card
readers, merchandise and card scanners, printers, PIN pad devices and other hardware, whether
owned or licensed by Merchant, Third-Party Providers or other Persons used by Merchant.

“Multi-Pay Token" means a Token that provides the option to support businesses that need to
submit a financial transaction in a card-not-present sale situation or on a recurring basis. These
Tokens are unique to each merchant that uses them and are stored in place of the PAN. With these
Tokens, merchants can initiate new or recurring payments within their own environment instead of
using the PAN for the related Card. A Multi-Pay Token can be obtained following a request for
Authorization or a Token Registration or through Legacy Data Convérsion and can be ploced
within the Merchant System, including a merchant's payment page or "e-wallet,” for use with future
or recurring payments. It is common for ecommerce merchants to ask their customers to register
by providing profile information, such as name, address, and phone number, to the merchant
website before or upon checkout. [A Multi-Pay Token may be retfrieved by Merchant within its
systems in connection with processing future transactions involving the same Card number or such
Token when submitted by Merchant for Authorization processing.)

“PAN" means the Primary Accouni Number associated with a Card.
“Shared Merchant System” has the meaning set forth in Section 2.3 of this TransArmor Supplement.
“Shared Token" has the meaning set forth in Sectic;n 2.3 of this TransArmor Supplement.

“Token" means a random numeric or other code that is assigned to reploce o PAN as described
herein.

“Token Only" means a request for Authorization, without Encryption, for which a Token or Multi-Pay
Token is returned. Token Only is available for Card Not-Present Sales transactions only.

“Token Registration” {see Get Token).
“Tokenization” means ¢ férm of data subsiitution that replaces a PAN with a Token.
“Transferred Token'" has the meaning set forth in Section 2.4 of this TransArmor Supplement.

2. Data Protection Services. The TransArmor Data Protection Services ("Data Protection Services”)
consists of (i} Encryption and Tokenization; (iij Token Only; {iij Get Token; (iv) Get PAN; (v}
TransArmor P2PE, as elected by Merchant; {vi) Legacy Data Conversion and (vii) Legacy Data
Deconversion. Servicer shall provide the Data Protection Services elected by Merchant, subject to
the terms of this TransArmor Supplement and any required approvals by Servicer. The Dato
Protection Services are available only for (a) Merchant's infernal business purposes and (b) Card
transactions Merchant sends to Servicer for Authorization, or Authorization and settlement,
pursuant to the Contract, whether each such financial transaction occurs at the time of the related
Authorization request or at a later time after Token Registration for the related PAN. The Data
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Protection Services are not available for electronic check transactions, closed-loop gift card
transactions, STAR contactless transactions read in contactless mode, Wright Express [also known
as "WEX") transactions, Voyager transactions, private label Card transactions or other Card
transaction types that Servicer determines are not capable of Tokenization. If Merchant enters’
Card datainto a point of sale device that is not enabled for the Data Protection Services, this Card
data will not be encrypted during the period when the transaction is being transmitted to Servicer
for Authorization processing, the Data Protection Services will not apply to such transactions and
Merchant assumes all risk associated with its fransmission if Card data is stolen during transmittal to
Servicer's systems. Below are additional terms regarding certain aspects of the Data Protection
Services. i

2.1

22

Encryption; Tokenization and Token Only

2.1.1 Encryption. If Merchant elects Encryption and Tokenization, Servicer shall provide
Encryption at the time PAN or magnetic stripe. as applicable. is first read by, or entered
into, Merchant's device for an Authorization or a Token Registration request; provided,
however, that depending on Merchant’s point of sale solution and whether Merchant uses
a Third-Party Provider, the point at which Encryption occurs may vary.

2.1.2 Tokenization and Token Only. After Servicer receives Merchant's Authorization or Token
Registration request, whether Merchant elects Encryption and Tokenization or Token Only,
Servicer shall then return a Token to Merchant, in lieu of the PAN, with the Authorization
response or in response to a Token Registration request.

Legacy Data Deconversion. If Merchant uses Legacy Data Deconversion, then Servicer shall

- provide the PANs for deconverted Tokens {collectively, “Legacy Data") to Merchant or, at

Merchant’s written request and vpon Servicer's written approval, to an Approved Person, as
part of Legacy Data Deconversion. Legacy Data constitutes Cardholder data under the
Contract. Merchant shall be responsible for its, and. if applicable, the Approved Person's,
compliance with Applicable Law and Payment Network Rules {including PCH DSS) with respect
to use, storage, transmission, or handling of Legacy Data that Servicer provides to Merchant
or such Approved Person, in connection with Legacy Data Deconversion. Servicer shall not be
responsible for any claims, losses or liabilities arising from Merchant's, or the Approved Person's,

. use, transmission, storage, or handling of Legacy Data that Servicer provides in connection

with Legacy Data Deconversion, Merchant agrees that Servicer’s provision of Legacy Data to
the Approved Personin connection with Legacy Data Deconversion hereunder is not a breach
of the confidentiality provisions of the Contract. Notwithstanding the foregoing, Servicer shalll
not be required to provide the Legacy Data to any Person that is not authorized to use.
transmit, store or handle Legacy Data pursuant to Applicable Law or the Payment Network

- Rules, even if such person is an Approved Person for other purposes.

23

Shared Tokens: Shared Merchant System. If Merchant is a Group Member or Group Owner,
then, subject to Servicer's approval, Merchant may utilize Shared Tokens through a Shared
Merchant System, and subject to the terms of this TransArmor Supplement, Servicer agrees to
perform for Merchant the Data Protection Services and Servicer's other obligations hereunder,
and Merchant agrees to perform Merchant's obligations to Servicer hereunder, to the same
extent as with respect to Tokens and Merchant Systems. “Group Member" means a franchisee, '
icensee, association, or member of a similar type of group member associated with the Group
Owner. "Group Owner’ means a franchisor, licensor, association, or other group level entity
that has a relationship with_Servicer for the benefit of the Group Owner and the members of
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2.4

25

the group for whom the Group Owner acts. "Shared Merchant System” means the Merchant
Systems and/or similar systems used by the Group Owner and Group Members for processing
Card transaciions with Shared Tokens. whether such Merchant Systems are owned or
operated, entirely or in combination, by the Group Owner, one or more Group Member(s) or
a Person acting for the Group Owner. “"Shared Token" means any Multi-Pay Token that can be
utilized by Group Member merchants, as requested by Group Owner and agreed tc by
Servicer. This type of Multi-Pay Token is not unique to each Group Member but is unigque to any
non-Group Member merchants. In connection with the Shared. Tokens, Merchant authorizes
Servicer to use Merchant's Transaction Data and disclose Tokens generated for Merchant (and
related PANS, if applicable) within the Shared Merchant System. If Merchant ceases to be a
Group Member or Group Owner, then in either case, Servicer shall no longer be obligated to
provide Shared Tokens to Merchant and may cease doing so without pricr notice to Merchant.

Transferred Tokens. "Transferred Token™ means o Multi-Pay Token that was originally generated
by a Person providing to Merchant services similar o the Data Protection Services (“Non-Bank
Acquirer”) which Multi-Pay Token such Non-Bank Acquirer transitions fo the Data Protection
Services. at the request of Merchant and upon agreement between Servicer and such Non-
Bank Acquirer. Upon Merchant’s use of a Transferred Token in connection with Data Protection
Services provided by Servicer, such Transferred Token will constitute a Token for the purposes
of this TransAarmor Supplement,

TransArmor P2PE. As an option to assist Merchant with PCI scope reduction, Merchant may
elect to subscribe to TransArmor Point 10 Point Encryption listed solution (“TransAmrmor P2PE"),
which is a solution validated by the Payment Card Industry Council LLC {*PCI Council”) and
listed on the PCI Council website. TransArmor P2PE requires use of Tokenzation. When integrated into
the Merchant's point of sale system, TransAmnor P2PE encrypts the Card data at Merchant's point of sale,
fransmits such encrypted Card data to Servicer's processing system where it is decrypted and processed
and a coresponding Token is provided to the Merchant in the Authorzation response retumed 1o the
Merchant by the Servicer system. TransArmor P2PE is included in the definition of Data Protection
Services as set forth herein.

Merchant's use of TransArmor P2PE must comply with (@) Servicer's requirements outlined in
the P2PE Implementation Manual {"PIM”) and (b} PC! Council requirements in Merchant's use
of P2PE for Merchant Systems to be P2PE validated and in order for Merchant to maintain such
P2PE validation, including, but not limited to (i) Merchant's use of Servicer's approved
validated key injection facilities; (i) Merchant being responsible for keeping frock of all
Merchant Systems for the following states: (1) in secure storage awaiting deployment, (2)
deployed/in service, (3} disabled/out for repair, {4) decommissioned and returned for secure
destruction and {5) in transit; and (i} regularly managing Merchant Systems inventory at the
minimum of once per year. i

3. Fees. Merchant agrees to pay Servicer the fees for the Data Protection Services as set forth in
Exhibit C, which are in addition to all other applicable Thirg Party-Based Fees and Merchant
Services Fees, and other fees or charges set forth elsewhere in, and are part of the fee schedule
to, the Contract. Merchant shall also be responsible for all additional costs and expenses as set
forth in the Contract. The fees due under this TransArmor Supplement constitute amounts due
under the Contract which will be billed, collected, and charged or paid as permitted under the
Confract.
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4.

Merchant Representations, Warranties and Covenants. Merchant shall- implement the Data
Protection Services according to the operating instructions, which includes, without limitation,
(i) implementing the Data Protection Services throughout the Merchant System (and, if applicabie,
the Shared Merchant System) involved in the Services. (i) replacing existing PANs within the
Merchant System involved in the Services with Tokens (and, if applicable, the Shared Merchant
System) and {ii} complying with applicable Payment Network Rules and applicable data security
standards and reviews set forth in the Contract and in the Payment Network Rules. Merchant shall
implement any upgrades to the Data Protection Services within a commercially reasonable period
of time after receiving the updates. Merchant shall not retain PANs (whether in electronic form or
hard copy) following implementation of the Data Protection Services and shall use Tokens or
account truncation (as applicable) in lieu of PANs for gl activities related to the Services provided
by Servicer subsequent to receipt of a Token associated with a Card transaction: including, without
limitation, settlement, retrieval, Chargeback and adjustment processing and fransaction reviews,
Merchant shall only use Merchant Systems. gateways or VARs that are certified for use with the
Data Protection Services. If Merchant submits Card transactions as batch files for processing;
Merchant shali use batch file processing services, truncated report viewing, and data exiract
creation tools provided by Servicer in connection with the Data Protection Services. Merchant shall
use only unaltered version(s} of the Data Protection Services and will not use, operate, or combine
the Data Protection Service or any related software, materials or documentation, or any derivative
works thereof, with other products, materials, or services in a manner in consistent with the uses
contemplated in this TransArmor Supplement. Merchant must obtain a Cardholder's written or
electronic consent to store a Multi-Pay Token to represent the Cardholder's Card number for future
purchases. The Merchant must store the Mulli-Pay Token in the Merchant System in lieu of the Card
number for all Cardholder profile records. The Merchant must require Cardholders fo log into their
Cardholder profile in order to initiate a transaction with the Multi-Pay Token. This login must require
two factor authentication, such as a user ID and password.

Merchant represents and warrants to, and covenants with, Servicer that Merchant shall use the
Data Protection Services only in. accordance with this TransArmor Supplement, the Contract,
Applicable Law and applicable Payment Network Rules.

5. TransArmeoer Limited Wamranty.

5.1 -Servicer warrants that the Token, Multi-Pay Token or Shared Token, as applicable, returned to’
Merchant as a result of using the Data Protection Services cannot be used toinitiate a financial
sale Card transaction by an unauthorized Person {i) outside the Merchant System (if not part
of the Shared Merchant System) or (ii} outside the Shared Merchant System (the “TransArmor
Limited Warranty"). To be eligible for the TransArmor Limited Warranty, the Contract with
Servicer must be effective, and Merchant must be in compliance with all the terms of the .
Contract, this TransArmor Supplement, and any other agreements relating to Cards that are
eligible for the Data Protection Services that impact the security of Tokens or Multi-Pay Tokens..
The TransArmor Limited Wamanty applies only to Authorization responses for which Servicer
returns a Token to Merchant and the subsequent use of such Token to initiate a financial sale
Card Iransaction as described in the TransArmor Limited Warranty. To be eligible for the
TransArmor Limited Warranty, Merchant must obtain Authorization only or Authorization and
settlement processing services from Servicer and must be.in compliance with the material
terms of the Contract and this TransArmor Supplement. '
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If Merchant uses Shared Tokens, Merchant acknowledges and agrees that Shared Tokens may -
be utilized within the Shared Merchant System, which may occur outside one or more
Merchant Systems that are part of the Shared Merchant System. Servicer shall not be
responsible for,'and the TransArmor Limited Warranty does not apply to, any unauthorized use
of any Shared Token within a Shared Merchant System, whether such use occurs within or
outside any of the Merchant Systems that are part of that Shared Merchant System. '

Servicer shall indemnify and hold harmless Merchant from and against any and all direct
damages, including third party claims, resulting from Servicer's breach of the TransArmor
Limited Warranty: subject to the exclusion of consequential damages and limitations of liability
set forth in the Contract. The TransArmor Limited Warranty is void if Merchant (a) fails to comply
with the operating instructions Servicer may provide for Tokenization, the terms of this
TransArmor Supplement or the Contract, or (b)is grossly negligent or engages in willful
misconduct with respect to Tokenization or use of a Token. If an Approved Person has been
approved separately by Servicer to receive or use PAN for authentication, authorization,
settlement or other Servicer-approved activities, the TransArmor Limited Worronty is not void
due to suchreceipt or use of PAN.

6. Sublicense; Intellectual Property.

6.1

Sub-license. Servicer grants to Merchant a non-transferable, non-assignable, non-exclusive,
imited, royalty-free, revocable sub-license during the term of this TransArmor Supplement to
access and use the Data Protection Services and any documentation provided by Servicer in
connection therewith (“Documentation”), all subject to the terms of this TransArmor
Supplement and the Contraci. Merchant may only use any Documentation in connection with
Merchant's access to ang use of the Data Protection Services. Merchant has no intellectual
property rights or other right, title or interest in or to the Data Protection Services. the
Documentation, Token, Multi-Pay Token, associated intellectual property that Servicer provides
to Merchant in connection with the Data Protection Services or derivative works thereof,
{collectively, the “Data Protection Services IP"); and nothing in this TransArmor Supplement or
the Contract assigns, transfers or creates any such right, titie or interest for Merchant (whether
express or implied, or by estoppel or otherwise). Any and all right, license, title or interests
associated with the Data Protection Services IP that are not expressly granted by Servicer
within this TransArmor Supplement are expressly withheld, Merchant shall not take any action

inconsistent with the ownership, title or license rights associated with the Data Protection

6.2

Services IP. Merchant shall not file any action, in any forum, chaillenging ownership of the Data
Protection Services IP. Merchant shall not use any Data Protection Services or Daia Protection
Services IP outside of the United States {and “United States” as used in the foregoing sentence
excludes U.S. territories and possessions). Merchant shall use the Data Protection Services only
for its business purposes and not for any household use. Merchant obtains no rights (license or
otherwise) to trademarks, service marks, brand names or logos associated with the Data
Protection Services, Servicer, or any of its service providers hereunder. Breach of any part of
this Section constitutes a material breach of this TransArmor Suppiement, and Servicer may
immediotely suspend or terminate Merchant's use of the Data Protechon Services or this
TransArmor Supplerment in the event of such breach. .

Restrictions. Merchant shall not, cnd shall not permit any third parties to: (i) sell, distribute, ledse,
license, sublicense or otherwise disseminate the Data Protection Services IP or any portion
thereof; {ii) copy. modify, enhance, ttanslate, supplement, derive source code or create
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6.3

derivative works from, reverse engineer, decompile. disassemble. distribute, lease, sublicense,
sell or otherwise reduce to human-readable form the Data Protection Services IP or any portion
thereof; (iii) use altered versions of the Data Protection Services IP or portion thereof; {iv) use,
operate or combine the Data Prolection Services IP with other products, materials or services
in @ manner inconsistent with this TransArmor Supplement or the Contract; {v] use the Data
Protection Services or Data Protection Services IP, or any portion thereof, as a standalone or
non-integrated program or in any other manner other than as contemplated by this
TransArmor Supplement; or (vi) perform or attempt to perform any actions that would interfere
with the proper working of the Data Protection Services, prevent access to or use of the Data
Protection Services by other users, or, in Servicer's reasonable judgment, impose an
unreasonably large or disproportional load on any Servicer platform or infrastructure. Merchant
shall not permit any third parties to access the Data Protection Services IP. Merchant shall not
remove, alter, modify, relocate, or erase any copyright notice or other legend(s) denoting our
or other third parties' proprietary interests in the Data Protection Services IP.

Merchant shall prompily notify Servicer. in writing of any threat, or the filing of any action, suit
or proceeding ageainst Merchant regarding the Data Protection Services or Data Protection

“Services IP in which an adverse decision would reasonably be expected to have a material

impact on Servicer or any of the Data Protection Services subcontractors.

a,

7. Special Termingtion Provisions.

7.1

7.2

7.3

~

In addition to the termination rights set forth in the Contract, this TransArmor Supplement will
automatically terminate upon any termination of the Contract. Upon termination or expiration
of this TransArmor Supplement, all licenses granted hereunder will immediately terminate and
Merchant will either return or destroy the Software, certifying such destruction in writing to
Servicer,

Servicer shall have the right 1o terminate this TransArmor Supplement for any of the reasons set
forth for termination of the Confract. In addition, Servicer reserves the right to alter,
immediately suspend or upon nofice terminate the Data Protection Services in the event
Merchant violates the terms of this TransArmor Supplement, the Contract or any agreement
with third parties that are involved in providing the Data Protection Services is terminated or
otherwise no longer in effect, or Servicer is otherwise unable to continue to provide the Data
Protection Services.

On termination of the Contract, Merchant must permanently delete all Tokens or Multi-Pay
Tokens, as applicable, from all Merchant Systems within ninety {90} days after termination of
the Contract.

8. Prbduct Disclaimers. .
8.1 USE OF THE DATA PROTECTION SERVICES DOES NOT CAUSE MERCHANT TO BE COMPLIANT WITH,

OR ELIMINATE MERCHANT'S OBLIGATION TO COMPLY WITH, THE DATA SECURITY REQUIREMENTS
OR PAYMENT NETWORK RULES AS SET FORTH IN THE CONTRACT. USE OF THE DATA PROTECTION
SERVICES DOES NOT ELIMINATE THE RISK OF, AND IS NOT A GUARANTY AGAINST, AN
UNAUTHORIZED BREACH OF THE MERCHANT SYSTEMS OR SHARED MERCHANT SYSTEM. '

8.2 EXCEPT FOR THE LIMITED WARRANTY .SET FORTH IN SECTION 5, SERVICER DISCLAIMS ALL

REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATIONS
AND WARRANTIES: (A} REGARDING NON-INFRINGEMENT, MERCHANTABILITY, SUITABILITY,
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QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE: (B} THAT THE DATA PROTECTICN SERVICES (I}
WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR {il) ARE SECURE, FREE OF VIRUSES OR OTHER
HARMFUL COMPONENTS; AND {C) THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED.

?. General

7.1 Representations and Warranties. Merchant and Servicer each represent and warrant to the
' other that: (i) such Party has all required corporate auvthority to execute this TransArmor
Supplement and {ii) this TransArmor Supplement creates valid, legal and binding obligations

that are enforceable against such Party.

9.2 Full Force and Effect. The Conitract remains in effect as supplemented by this TransArmor
Supplement. in the event of any conflict between the terms of this TransArmor Supplement
and the terms of the Coniract, the terms of this TransArmor Supplement wilt control with respect
to the Data Protection Services. References to the Contfract after the date of this TransArmor
Supplement include this TransArmor Supplement,
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SCHEDULE D TO U.S. TERRITORY ADDENDUM -
SMART ROUTING SERVICES SUPPLEMENT

This Smart Routing Services Addendum ("SR Supplement") is made by and between Servicer and
Merchant as of the Effective Date and hereby supplements the Contract. This SR Supplement sets forth
the terms applicable to Servicer's provision of the Smart Routing Services in the United States Territory,
as defined herein and set forth below.

/“A ! ‘
This SR Supplement is hereby incorporated into the Contract for all Merchants in the United States
Territory ond the Data Protection Services {as defined. below) are incorporated within the term
“Ancillary Services” in the Contract.

STATE AND SERVICER AGR.EE AS FOLLOWS:

1. Definitlons. Capitalized terms used but not defined in this SR Supplement are defined in the
Confract.

2. Smart Routing Services. The smart routing services ("Smart Routing Services") provide
administrative functionality that manages nelwork routing decisions for Debit Network
Transactions, Specifically, Smart Routing Sérvices route State's Debit- Network Transactions for
processing using a lower cost network approach that directs such Debit Network Transactions to

. the debit Card network with the published network interchange rates and related acquirer switch.
transaction fees that are the lower of those available for use in connection with the applicable
Debit Network Transaction (subject to applicable legal requirements, including routing
requirements imposed by state law). In connection with the Smart Routing Services, State

- acknowledges that Servicer will determine the final network routing order for State's Debit Network
Transactions and may reroute such fransactions based on a variety of factors, including. without
limitation, costs, network availability and other processing considerations; provided, any such-
rerouting will not result in State paying network interchange rates or related acquirer switch
transaction fees that are higher than those that would otherwise be applicable as the lower of
those available for use in connection with such Debit Network Transactions using the Smart Routing
Services as described in this Section.

3. Fees. State agrees to pay Servicer the fees for the Smart Routing Services as set forth in Exhibit C,
which are in addition to all other applicable Third Party-Based Fees and Servicers Fees, and other
fees or charges set forth elsewhere in, and are part of the fee schedule to, the Contract. State
shall also be responsible for all additional costs and expenses as set forth in the Contract. The fees
due under this SR Supplement constitute amounts due under the Contract which quI be biled,
collected and charged or paid as permitted under the Contract.

- 4. State Representations, Warranties and Covenants. State represents ‘and warrants to, and
covenants with, Servicer that State shall use the Smart Routing Services only in accordance with
this SR Supplement, the Contract, Applicable Law and applicable Card Organization Rules.

5. Sublicense; Intellectual Property.

5.1 Servicer grants to State a non-fransferable, non-assignable, non-exclusive, limited, royalty-free,
revocable sub-license during the term of this SR Supplement to access and use the Smart
Routing Services and any documentation provided by Servicer in connection therewith
(“Documentation”}, cllsubjeci to the terms of this SR Supplement and the Contract. State may .
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5.2

53

only use any Documentation in connection with State’s access to and use of the Smart Routing
Services. State has no intellectual property rights or other right, titie or interest in or to the Smart
Routing Services, the Documentation, or derivative works thereof (collectively, the “Smart
Routing Services IP"); and nothing in this SR Supplement or the Contract assigns, transfers or -
creates any such right, title or interest for State {whether express or implied, or by estoppel or
otherwise}., Any and allright, license, title orinterests associated with the Smart Routing Services
IP that are not expressly granted by SERVICER within this SR Supplement are expressly withheld.
State shall not take any action inconsistent with the ownership, title or license rights associated
with the Smart Routing Services IP. State shall not file any action, in any forum, challenging
ownership of the Smart Routing Services IP. State shall not use any Smart Routing Services or
Smart Routing Services IP outside of the United States {and “United States” as used in the
foregoing sentence excludes U S. terrifories and possessions). State shall use the Smart Routing
Services only for its business purposes and not for any household use. State obtains no rights
{license or otherwise)} to trademarks, service marks, brand names or logos associated with the
Smart Routing Services, Servicer, or any of its service providers hereunder. Breach of any part
of this Section constitutes a material breach of this SR Supplement. and Servicer may
immediately: suspend or terminate State's use of the Smart Routing Services or this SR
Supplement in the event of such breach. '

Restrictions. State shall not, and shall not permit any third parties to: {i} sell, distribute, lease,
license, sublicense or otherwise disseminate the Smart Routing Services IP or any portion
thereof; (i) copy. modify, enhance, translate, supplement, derive source code or create
derivative works from, reverse engineer, decompile, disassemble, or otherwise reduce to
human-readable form the Smart Routing Services IP or. any portion thereof; (i) use aliered
versions of the Smart Routing Services IP or portion thereof; (iv) use, operate or combine the
Smart Routing Services IP with other products, materials or services in a manner inconsistent
with this SR Supplement or the Contract; {v) use the Smart Routing Services or Smart Routing
Services IP, or any portion thereof, as a standalone or non-integrated program or in any other
manner other than as contemplated by this SR Supplement; or {vi) perform or attempt to
perform any actions that would interfere with the proper working of the Smart Routing Services,
prevent access to or use of the Smart Routing Services by other users, or, in Servicer reasonable
judgment, impose an unreasonably large or disproportional load on any Servicer platform or
infrastructure. State shall not permit any third parties to access the Smart Routing Services IP.
State shail nof remove, alter, modify, relocate, or erase any copyright notice or other legend(s)

denoting our or other third parties' proprietary interests in the Smart Routing Services IP.

State shall promptly notify Servicer in writing of any threat, or the filing of any action, suit or
proceeding against State regarding the Smart Routing Services or Smart Routing Services IP in
which an adverse decision would reasonably be expected to have a material impact on
Servicer or any of the Smart Routing Services subcontractors.

4. Special Termination Provisions.

6.1

BANA - State of NH Merchant Agreement {Execution Version 2-8.24]
Public Sectar Merchant Agreement {09-20-21)

In addition to the termination rights set forth in the Contract, this SR Supplement will
automatically terminate upon any termination of the Contract. Upon termination or expiration
of this SR Supplement, all icenses granted hereunder willimmediately terminate and State will
either return or destroy the Software, certifying such destruction in writing to SERVICER.
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4.2 Servicer shall have the right to terminate this SR Supplement for any of the reasons set forth for '
termination of the Contract. In addition, Servicer reserves the right to alter, immediately .
suspend or upon notice terminate the Smart Routing Services in the event State violate the
terms of this SR Supplement, the Contract, or any agreement with third parties that are involved
in providing the Smart Routing Services is terminated or otherwise no longer in effect, or Servicer
is otherwise unable to continue to provide the Smart Routing Services.

7. Product Disclaimers.

7.1 STATE ACKNOWLEDGES ITS USE OF THE SMART ROUTING SERVICES IS NOT A GUARANTEE OF LEAST
COST ROUTING FOR DEBIT NETWORK TRANSACTIONS.

7.2 SERVICER DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
ANY  REPRESENTATIONS AND WARRANTIES: (A} REGARDING NON-INFRINGEMENT,
MERCHANTABILITY, SUITABILITY, QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE:; (B) THAT THE |
SMART ROUTING SERVICES (I} WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR (ll) ARE
SECURE, FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS; AND (C) THAT ANY DEFECTS OR
ERRORS WILL BE CORRECTED.

8. General

8.1 Representations and Warmrranties. State and Servicer each represent and warrant to the other
that: (i} such Party has all required corporate authority to execute this SR Supplement and
(i) this SR Supplement creates valid, legal and binding obligations' that are enforceable
against such Party.

8.2 Full Force and Effect. The Contract remains in effect as supplemented by this SR Supplement.

In the event of any conflict between the terms of this SR Supplement and the terms of the

. Contract, the terms of this SR Supplement will control with respect to the Smart Routing Services.
References to the Contract after the date of this SR Supplement include this SR Supplement.
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SCHEDULE E TO U.S. TERRITORY ADDENDUM -
MANAGED SERVICE FEE ADDENDUM

This Managed Service Fee Addendum to the Contract (the “Addendum”) is entered into by and
between Servicer and Merchant as of the Effective Date and supplements and is incorporated into
the Contract. The terms “we," *us" and “our" refer to Servicer. The terms “you” and “your” refer to the
applicable Merchant.

WHEREAS, Merchant and Servicer entered into the C'on’rrccf to set forth the terms of their
relationship as well as establish one set of standardized terms and conditions which will govern the
provision of Merchant Services and Ancillary Services;

WHEREAS, the Merchant and Servicer wish to enter into the Addendum to enable Servicer to
charge certain service fees directly to Cardholders in connection with the Merchant Services provided
under the Contract;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and
other good and valid consideration, the receipt and sufficiency of which are hereby acknowledged,
Servicer and Merchant agree as follows:

GENERAL TERMS

1  DEFINITIONS AND INTERPRETATION

1.1 Definitions. Capitalized terms used but not otherwise deflned in the Addendum shall have the
meanings ascribed to them in the Contract.

"Acquiring Fees" means the fees set forth in Annex A of the Addendum. For the avoidance
of doubt, Acquiring Fees do not include Other Poyments as defined under the Contract.

"“Eligible Transaction™ means any ¢ Transaction at a Merchont Location operating under an
Eligible MCC as to which we are permitted under applicable Payment Network Rules to
charge and retain a Service Fee.

"“Eligible MCC" means a merchant caiegory code (MCC) designation applicable to one or
more of Merchant’s Locations as to which we are permitted to charge and retain Service
Fees under applicable Payment Network Rules.

“Managed Service Fee Schedule" means the fee schedule set forth in Exhibit C.

"MVVY" means a merchant verification value,

“Service Fee" means a fee charged by Servicer in connection with the Merchant Services
to a Cardholder that uses a Card.to pay for goods or services for an Eligible Transaction.

1.2 Applicability to Contract. The Addendum hereby supplements and is incorporated intoc the
Coniract. References to the “Contract” in the Confract shall be deemed to include the
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1.3

Addendum. If there is & conflict between the terms and conditions of the Addendum and the
terms and conditions of the Contract, the Addendum will govern to the extent necessary to
resolve Such conflict. :

Applicability to Merchant Services. The Addendum-and the Service Fees contemplated herein
apply only in connection with the Merchant Services. You acknowledge and agree that any
other services thaot you receive from us or other Persons, including our Affiliates, may be
governed by separate terms and conditions and subject to additional fees, and that we are
not respeonsible or liable under this Addendum for any other services that you receive from us
or other Persons.

2 SERVICE FEES

21

22

23

General. Subject fo your satisfaction of the other terms and conditions of the Addendum and
applicable Payment Network Rules, we will charge and retain Service Fees for Eligible -
Transactions and will use such Service Fees o pay-Acquiring Fees (set forth in Annex A of the
Addendum) otherwise owed by you with respect to Eligible Transactions for which we charge
and retain a Service Fee. Service Fees will be processed as a separate Transaction charged
by us directly to each applicable Cardholder.

Ownership. We own all right, title, and interest in and td any Service Fee collected by us and
you acknowledge and agree that you have no right, tifle or inferest in or to such Service Fee
amounts.

&

Avaitability. Service Fees are supported by us only in connection with the Merchant Services
and/or Ancillory Services designated by us from time to time. :

3 REQUIREMENTS FOR PUBLIC SECTOR SERVICE FEES.

3.1

3.2

General. This Section 3 sets forth certain requirements of the Payment Networks applicable to
Service Fees. Each of the Payment Networks has established requirements relating to Services

" Fees, including Eligible MCCs and Eligible Transactions. You acknowledge and agree that you

will be subject to and must comply with all Payment Network Rules applicable to Service Fees,
and that this Section 3 does not include all applicable requirements of the Payment Networks.
Notwithstidnding anything to the contrary in the Contract, we may change, add or delete any
of the terms in this Section 3 upon written notice to you in order to comply with Applicable Law

or. Payment Network Rules.

Transaction Requirements. You acknowledge and agree that: (a) you will provide us with the
necessary documeniation and authorizations to facilitate your registration into any program
of a Payment Network as required to enable each Party to exercise their rights and perform
their obligations under the Addendum; (b) you wil, and will enable us to, disclose the Service
Fees to the applicable Cardholder prior to the completion of the Eligible Transaction, and give
the applicable Cardholder the option to cancel the Eligible Transaction, without incurring a
fee or penailty, if such Cardholder does not wish to pay the Service Fee: (c) you will, and wil
enable us to, provide-an explanation to the applicable Cor_dholder of why the Service Fee is
; alE Page 112 of 137 '

BANA - State of NH Merchant Agreement {Execution Version 2.8.24)

Public Sector Merchant Agreement {09-20-21) 0‘3’2”
- . Contractor Initials A4
Datz,



Tha pithnritative fnrimant ic ramnad be Aank of amaries A and this copy was created on 0200972024 07:565:48 AM EST. 2542385655, This document is a COPY.

DocuSign Envelope 1D: 33734279-73BE-47E0-B4D4-BF9057ETACED

being assessed in accordance with the Payment Network Rules; {d) you will, and will enable

'us to, disclose to the applicable Cardholder that the Service Fee is o fee assessed by us and

you will not represent the Service Fee as a fee assessed by a Payment Network: (e} you will not

- assess a separate surcharge or convenience fee regarding an Eligible Transaction for which

3.3

we charge a Service Fee; (f) you will not advertise or otherwise communicate the Service Fee
as an offset 1o the merchant discount rate or as an assessment to cover your cost of accepting
a Card: (g) you will provide us with all requested data and information in connection with each
Eligible Transaction and the Service Fee, including as moy be required by the Paoyment
Network Rules; and {h) the Service Fee may differ depending on the type of Card used by the
Cardholder.

Additional Requirements. If you void an underlying Eligible Transaction, then the associated
Service Fee must be voided os well. You must disclose to Cardholders that when a refund is
processed for an underlying Eligible Transaction, the associated Service Fee is non-refundable.
Payment Networks may assign a Party a unique MVV for use in connection with Eligible
Transactions and related Service Fees. MVVs assigned for use with Eligible Transactions and/or
related merchant identification numbers as to which we charge Service Fees may not be used
to process Transactions that are not Eligible Transactions.

4 MERCHANT SYSTEMS AND MERCHANT EQUIPMENT

4.1

4.2

General. You are responsible for obtaining all necessary certifications applicable to your
Merchant Systems and Merchant Equipment and ensuring that your Merchant Systems and
Merchant Equipment comply with any requirements provided by us related to programming
necessary to properly handle Eligible Transactions and assess Service Fees.

Optimal Interchange Rates. You will comply with any requirements provided by us to
appropriately process the Eligible Transactions to qualify for optimal interchange rates within:
five [5) days of us communicating such requirements to you:. If you fail to comply with our
requirements within the five (5} day period, you acknowledge and agree that we may adjust
the Service Fees and/or the Managed Service Fee Schedule as necessary to account for
Losses related to Eligible Transactions that did not qualify for optimal interchange rates.

5 TERM AND TERMINATION

5.1

52

Term. The Addendum shall commence upon the Addendum Effective Date and continue
unless and until terminated in accordance with Section 5.2. The Addendum shall expire or
terminate contemporaneously with the expiration or termination of the Coniract.

Termination and Suspension Rights. In addition to any termination or suspension rights set forth
in the Addendum, we may, within a time frame designated by us, terminate or suspend all or
any part of the Addendum for any reason we may terminate the Contract or the provision of
Merchant Services and/or any Ancillary Services in respect of the Merchant, or withdraw or
suspend the Merchont Serwces and/or any Ancullory Services under the Controct

p
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Annex A to the Managed Service Fee Addendum
Acquiring Fees

-, 1. All Merchant Services Fees set forth in the Fee Schedule of the U.S, Territory Addendum.

2. The following Payment Network Fees set forth in the Fee Schedule of the U.S. Temitory
Addendum: all Visa Assessments, Visa Base Il System File Transmission Fee, Visa Address
Verification Service Fee, all Visa Zero Dollar Verification Fees, all Visa Network Acquirer
Processing Fees, all Visa Base Il Credit Voucher Fees, Visa Authorization System Misuse Fee, Visa
lero Floor Limit Fee, all Visa International Service Fees, Visa International Acquirer Fee, Visa
Transaction Integrity Fee, Visa Fixed Acquirer Network Fee, Visa Partial. Authorization Non
Participation Fee for AFD Merchants, Visa Staged Digital Wallet Fee, Visa Consumer Bill Payment
Service Fee, all Visa Data Consistency Fees, all Visa Declined Transaction Resubmission Fees, all
Visa Category | Decline Fees, Visa EMV High Fallback Fee, Visa Stop Payment Service Repeat
Authorization Decline Fee, Visa Stop Payment Service Returned ltem Fee, Visa System Integrity
Detail Report Fee, Visa Images Added or Uploaded Fee, Visa Pre-Compliance Image fFee, Visa
Retrieval Fulfilment Fee, Visa Relrieval Non-Fulfillment Fee, all Mastercard Assessment Fees,
Mastercard Clearing Connectivity Fee, Mastercard Authorization Connectivity Fee, Mastercard
Decline Reason Code Service Fee, all Mastercard Cross Border Fees, Mastercard Network
Access and Brand Usage Fee, Mastercard Address Verification Service Card Present Fee, all
Mastercard Account Status Inquiry Fees, all Mastercard Processing Integrity Fees, all Mastercard
Transaction Processing Excellence Fees, Mastercard Credential Continuity Program Fee,
Mastercard License Volume Fee, Mastercard eCommerce Suspect Fraud Indicator Rebate,
Mastercard Acquirer Program Support Fee, Mastercard Card Validation Code 2 Fee,
Mastercard Securecode (Identity Check) Fee, Mastercard Digital Enablement Fee, Mastercard
Global Wholesale Travel Business-to-Business Fee, Mastercard Enterprise Solutions Freight
Program Fee, Mastercard Instaliment Payments Fee, Mastercard Merchant Location Fee,
Mastercard Humanitarian Program Clearing Fee, Mastercard Interchange Compliance
Downgrade Fee, Mastercard Image Interface Tier Fee and Mastercard Dispute Image Excessive
Page Fee.
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SCHEDULE F TO U.S. TERRITORY ADDENDUM -
GIFT CARD PROCESSING AGREEMENT

This Gift Card Processing Agreement (the "Agreement”) is by and between Servicer
and Merchant as of the Effective Date and supplements and is incorporated into the
Contract.

1.

Definitions. Capitalized terms used in this Section 1 shall have the meaning given as
defined in this Section or as defined elsewhere in this Agreement,

“ACH" means the Automated Clearing House éystem.

“Affiliated Issuer(s)” means each Merchant Affiiate and/or franchisee that enters
into an Affiliated Issuer Agreement, in the form required and provided by Servicer.

"Database” means the database on which Gift Card Data for each Gift Card issued
under the Program is maintained.

“Designated Location” means any store or other place of business (including a
direct marketing program or Internet site), located in the US.A., and at or through
which Merchant issues Gift Cards and/or processes transactions using Gift Cards
issued under the Program. Designated Locations include any help desk or IVR
through which transactions are processed under the Program.

“Enhanced Features” means the additional program functionality offered to
Merchant pursuant to the Enhanced Features set-up form.

“Gift Card” means an encoded device that accesses Gift Card Data maintained in
the Database.

"“Gift Card Data" means the current value and record of transactions corresponding
to each Gift Card issued under the Program.

“Gift Card Equipment” means any POS Terminal, software or other similar
telecommunications equipment that has been programmed and certified to

Servicer's specifications in order to transmit Gift Card Data and process online

tfransactions under the Program.

“Gift Card Holder” means any person in possession of or that uses a Gift Card.
"Gift Card Number"” means fhe identifying nunjber of a Gift Card.

"Gift Card Production Company"” means a company selected and retained by

Servicer to produce Gift Cards and provide related products or services for the
Program.
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"IVR" means an automated Interactive Voice Response systenri accessed via a toll-
free telephone number.

“POS Terminal” means an electronic Point-Of-Sale terminal placed in'a Designated
Location which is connected to Servicer's system via telephone lines and is
designed to swipe Gift Cards.

“Program’ means Merchant's program pursuant to which Merchant issues Gift
Cards to Gift Card Holders and Servicer provides the Services to enable such Gift
Card Holders to use such Gift Cards to purchase goods and services at Designated
Locations. ‘ '

“Services” means the services provided by Servicer in connection with the Program
as further described in this Agreement.

2. Services. Servicer agrees to provide the Services set forth below in connection with
the Program.

2.1 Servicer will arrange for the production of all Gift Cards and all other services
related thereto by the Gift Card Production Company for the Program in
accordance with the specifications and fees set forth on the Gift Card Set-Up
Form (the "Gift Card Set-Up Form™), which is incorporated by reference herein.

2.2 Servicer shall establish and maintain Gift Card Data on the Database.

2.3 Servicer shall provide Merchant and its Affiliated Issuers with the capability to
process selected transactions under the Program through Gift Card Equipment
at Designated Locations.

2.4 Upon receipt of transaction information from a Désignated Location by the
Database, Servicer will compare the proposed transaction amount with the
account balance maintained on the Database coresponding to the Gift Card:
or Gift Card Number that was presented at the Designated Location. If the
account balance is greater than or equal to the amount of the proposed
transaction, Servicer will authorize the transaction. If the account balance is less
than the amount of the proposed transaction, Servicer will decline the
transaction. if Merchant's Gift Card Equipment supports “split tender.” and the
account balance is less than the amount of the proposed transaction, Servicer
will authorize the transaction for the amount of the account balance and
return a message and/or receipt to the Gift Card Equipment showing the
remaining amount of the trans- action o be collected by Merchant. Merchant
understands and agrees that an Authorization by Servicer only indicates the
availability of sufficient value on a Gift Card account at the time of
Authorization and does not warrant that the person presenting the Gift Card or
Gift Card Number is authorized to use such Gift Card or Gift Card Number.
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2.5 Servicer shall provide an IVR, twenty-four (24) hours per day, seven (7] days per
week, through which Merchant and Gift Card Holders may obtain Gift Card
balances.

2.6 Servicer shall provide a Gift Card product support help desk through which
Merchant may process selected non-financial transactions under the Program.
Support is currently avail- able Monday through Friday, 8:00 a.m. 1o 8:00 p.m.
Eastern Time {excluding holidays). The hours and days of support are subject to
change at any time; provided that (i) Processor will provide advance notice of
any change in the hours and days; and (i) the total number of hours shall not
be less than 40 in any regular work week (excluding holidays).

2.7 Servicer will provide Merchant with Gift Card transaction reports, accessible by
Merchant-through a designated Internet site. Servicer will maintain reports on
the Internet site for Merchant's use for a period of six (6) months. Servicer may,
in its discretion, provide additional cr custom reports or report formats, as may
be requested by Merchant from time to time, at o fee to be determined by
Servicer,

2.8 Merchant will at all times own all right, title, and interest in and to all Gift Card
Data generated under the Program. During the term, Servicer will retain the Gift
Card Data for each Gift Card on the Database for a period of twenty-four {24)
months following the date that the account balance reaches zero. Thereafter,
during the term, Servicer may remove the Gift Card Dafa from the Database
and archive such Giff Card Data in any manner determined by Servicer in its
reasonable business judgment. Notwithstanding the foregoing, within ninety
(90) days of Merchant's written request, during the first twelve {12) months
following the expiration or termination of the Gift Card Services, Servicer will
compile a data report of the Gift Card Data stored in the Database, in
Servicer's standard format, at a fee to be determined by Servicer. Servicer shall
deliver Merchant's Gift Card Data to Merchant in a mutually agreeable format.
Servicer shall have no obligations with respect to Merchant’s Gift Card Data
following delivery to Merchant.

2.9 Merchant may choose additional Enhanced Features from time to time
pursuant fo the Enhanced Features set-up form and Merchant expressly
authorizes Servicer, and Servicer agrees, to provide Services with respect to Gift
Cards sold and activated by third party distributors. As between Servicer and
Merchant, Merchant shall be responsible for any acts or omissions of each third-
party distributor in connection with the sale or activation of any Cards.
Merchant and Servicer agree that Servicer shall not be deemed to have failed
to provide Services outlined herein with respect to any Card sold and activated
by any third-party distributor, including through any Designated Location, 1o the
extent any such failure by Servicer is caused in whole or in part by any failure of
any third party distributor or Merchant to provide to Servicer information
regarding the sale and activation of such Card that is accurate, complete,
timely and formatted in accordance with Processor's instructions and
specifications in all respects. Additional fees and charges may apply, including
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separate third-party fees, for any Enhanced Features chosen by Merchant.
~Merchant may only work with Servicer approved third party distributors.

' 2.10 The Parties acknowledge and agree that the Services provided under this
Agreement are not subject to PCI-SSC rules, regulations and/or standards,
and that Servicer will not be obligated to provide Attestations of Compliance
or other related reports in connection with the Services.

) 3 Responsibilities of Merchant. The responsibilities of Merchant are set forth below and
else- where in this Agreement. - :

3.1 Merchant will accept for processing any transaction initiated by one of ifs
customers using a Gift Card.pursuant fo the Services without discrimination with
regard to the customer who initiated the transaction.

3.2 Merchant will securely maintain all transaction records and other records
required by law or regulation to be maintained in connection with the operation
of the Gift Card Equipment or the Program. Merchant will download and
securely store any and all Gift Card trans- action reports for future reference. In
the event that Merchant needs a report for a period past such six (6) months,
Servicer may provide such requested report to Merchant at a fee o be
determined by Servicer.

3.3 Merchant will make its personnel and records available to Servicer, its agents
and contractors, all within such fime and in such forms or manner as may be
reasonably necessary to enable Servicer to perform the Services promptly and
in an efficient manner.

3.4 Merchant shall be responsible, at its sole cost and expense, for the sole and
other distribution of Gift Cards to Gift Ccrd Holders and for any marketing or
advertising of the Program.

3.5 Merchant shall obtain, operate, and maintain, at its sole cost and expense, all
Gift Card Equipment required to enable Merchant and Affiliated lssuers to
electronically fransmit Gift Card Data in accordance with Servicer's
specifications from all Designated Locations to the Database.

3.6 Merchant is solely responsible for obtaining Authorization in.advance of each
transaction. Merchant is solely responsible for any losses it may incur in
conducting fransactions when an Authorization is not obtained, including,
without limitation, transactions conducted when the Database or the Gift Card
Equipment is not in service. Merchant assumes all risk of erroneous or
fraudulently obtained Authorizations, unless such erroneous or fraudulently
obtained Authorization is caused directly by Servicer. Merchant understands
and agrees that an Authorization by Servicer only indicates the availability of
sufficient value on a Gift Card account at the time of Authorization .and does.
not warrant that the person presenting the Gift Card or Gift Cargd Number is
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authorized to use such Gift Card or Gift Card Number. Merchant is responsible
for the accuracy of all data fransmitted by it for processing by Servicer.

3.7 Merchant shall be responsible for accessing and comparing the reports supplied
by Processor to its own records and promplly notifying Servicer of any necessary |
adjustments to Gift Card accounts. Merchant acknowledges that Servicer will
make adjustments to Gift Card accounts pursuant to Merchant's instructions,
and Servicer shall have no liability for any errors to Gift Card accounts that are
made in accordance with Merchant's instructions.

3.8 Merchant shall comply and shall ensure that allAffiiated lssuers compty with all
laws and regulations applicable to the Program. Merchant acknowledges and
agrees that it is solely responsible for interpreting all laws and regulations
applicable to the Program, for monitoring changes in laws and regulations
applicable to the Program and for determining the requirements for
compliance with laws and regulations applicable to the Program. Servicer shall
be entitled to rely upon and use any and all information and instructions
provided by Merchant for use in performing the Services, and Servicer shall have
no liability whatsoever for any noncompliance of such information or instructions
with laws or regulations.

3.9 As between Merchant and Servicer, Merchant shall bear all risk related to the
loss or theft of, alteration or damage to, or fraudulent, improper or unauthorized
use of any Gift Card, Gift Card Number or PIN: (i} in the case of Gift Cards

" ordered through Servicer. upon delivery of such Gift Cards to Merchant or
Merchant’s Designated Location, as applicable, and {ii) in the case of Gift
Cards cbtained by Merchant from a Person or Gift Cards which Merchant
requests to be delivered in a pre-activated state, whether such loss occurs
before or after delivery of such Gift Cards to Merchant or Merchant's
Designated Location.

3.10 Servicer and Merchant agree that during the term: (i) Servicer will be the scle
and exclusive provider of the Services to Merchant and its Affiliated Issuers; and
(i) Merchant will not directly or indirectly either itself or through a Person, offer or
promote any other proprietary, closed network, online Gift Card or similar
access device, . '

3.11 Merchant may allow Affiliated Issuers to participate in the Program; provided,
“however that (i). Merchant shall be responsible for ensuring that all Affiiated
Issuers comply with the terms and conditions of this Agreement and the
separate Affiliated Issuer Agreement, and (i} Merchant shall be jointly and
severally liable for all fees and other amounts payable 1o Servicer in connection
with any activities of Affiliated Issuers related to this Agreement, including but _,
not limited to Gift Card fransactions.

3.12 Merchant is responsible for any setlement of funds among Affiliated Issuers
and Designated Locations.
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4. Fees and Payment. In addition to all other rights Servicer has under this Agreement,
Merchant shall pay Servicer the fees set forth on the Gift Card Set-Up Form.
Merchant shall also be responsible for the payment of any taxes imposed by any
applicable governmental authority in connection with any products or services
covered by this Agreement {other than those taxes based solely on the net income
of Servicer). All fees for the.Services shall be paid via an ACH transfer of funds from a
bank account designated by Merchant. To authorize the ACH transfers, Merchant
agrees to execute the ACH Authorization on the Gift Card Set-Up Form. in the event
that fees cannot be collected from Merchant as set forth above, Servicer reserves
and may exercise all other rights to collect any fees due.

5. Term and Termination.

5. This Agreement shall begin upon the Effective Date and shall continue for a
period of three (3] years or such other period.as set forth on the Gift Card Set-Up
Form (the “Initial Term”), unless otherwise terminated as provided herein.
Following the expiration of the Initial Term, this Agreement shall automatically
renew for successive one year periods {each a "Renewal Term”), unless one
party gives the other party written notice of termination at least 30 days prior to
the end of the Initial Term or any Renewal Term. Initial Term and Renewal Term
shall be collectively referred to as the “Term.”

5.2 The provision of Gift Card Services may be terminated at any time: (i) by either
party in the event that the other materially breaches any term or condition of
this Agreement and fails to cure such breach within thirty (30) days of written
notice of such breach from the non-breaching party: (i) by Servicer if Merchant
fails to pay any amount due within ten {10) Business Days after written notice to
Merchant of its failure to pay such amount; (iii) by Servicer upon written notice
to Merchant in the event that Merchant’s operation of the Program resulis in a
violation of law or regulation (by Merchant, an Affiliated Issuer or Servicer); (iv)
by Merchant if Servicer increases its rates under Section 4 above and Merchant
provides thirty {30) days written notice of termination within thirty (30) days of
receiving notice of soid increase; or (v} by either party upon written notice to
the other after the filing by the other of any petition in bankruptcy or for
reorganization or debt consolidation under the federal bankruptcy laws or
under any comparable law, or upon the other party's making of an assignment
of its assets for the benefit of creditors, or upon the application of the other
party for the appointment of a receiver or trustee of its assets.

5.3 If {i) the Gift Card Services are terminafed for any reason other than Servicer's
material breach prior to the expiration of the Initial Term, or {ii} Merchant
suspends or terminates the Program prior 1o the expiration of the Initial Term,
except as provided for in Section 5.2(iv), nothing in this subsection shall prohibit
or [imit Servicer's right to recover damages or any other amounts due and
owing Servicer in the event that the Gift Card Services are terminated by
Servicer due o a breach by Merchant or shall be deemed to waive or
otherwise limit Merchant’s obligations pursuant to Section 6.1.
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5.4 If requested by Merchant, Servicer may. in its sole and absolute discretion,
continue to provide the Services for all previously issued and unexpired (if
applicable} Gift Cards for up to twelve {12} months following the termination of
the Gift Card Services; provided, however, that Servicer shall not activate any
new Gift Cards after the effective date of termination. Servicer’s obligation to
provide continuing Services after termination is contingent upon Merchant’s

" agreement to pay for such Services and to conduct its operations in
accordance with the terms of this Agreement, and Servicer may require
advance payment for some portion or all of the estimated cost of such Services
to be provided after termination.

5.5 Termination of the Gift Card Services shall not affect Merchant's obligation
(including any obligation incurred by an Affiliated Issuer) to pay for services
rendered or obligations due or owing under this Agreement prior to termination.

5.6 The provisions of Sections 2.10, 3.6, 3.7, 3.8, 3.9, 3.11 and 3.12, and Secticns 4, 5.1,
5.2, 5.3, and 6 hereof shall survive any termination of this Agreement.

é. Indemnification.

4.1 Merchant shall indemnify and hold harmless Servicer, their directors, officers,
employees, agents and their respective Affiliates from and against any and all
Claims to the extent that any such Claim is caused by or arises out of: (i) any
failure of Merchant or an Affiliated Issuer to comply with any law or regulation
applicable to the Program; (i} any dispute between Merchant and any Affiliated
Issuer, or Merchant and any Gift Card Holder, or an Affiliated Issuer and any Gift
Card Holder, including. without limitation, any dispute regarding the goods or
services purchased using a Gift Card or the payment of any amounts owed or
alleged to be owed by one or more such persons to any other such persons; {iii)
any instructions or procedures that Merchant may provide to Servicer in
connection with the Program and Servicer's compliance therewith; {iv) any
actual or alleged loss or theft of, alteration or damage to. or fraudulent,
improper or unauthorized use of any Gift Card, Gift Card Number or PIN: {v) use
or operation of Gift Card Equipment by Merchant or an Affiliated Issuer; and (vi}
any Claim or action against Servicer for actual or alleged infringement of any
patent, copyright, trademark, trade secret or other proprietary right of any
person arising in connection with the production of Gift Cards or related
products for Merchant using artwork, designs, specifications or concepts
provided by Merchant.

6.2 Servicer shall indemnify and hold harmless Merchant and its directors, officers,
employees, agents and Affiliate Issuers from and against any and all third party
_ Claims to the extent that any such Claim is caused by or arises out of: {i} any
failure of Servicer to comply with any law or reguiation applicable fo the
Program; or {ii) any error in the Database, unless the error is caused by incorrect
information submitted by Merchant or is otherwise made in accordance with
Merchant's instructions.
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7. Patents, Copyrights, Intellectual Property, etc. Merchant shall have no interest what-
soever, including copyright interests, franchise interests, license interests, patent
rights, property rights or other interest in the Services provided hereunder. These
provisions are not to be construed as granting to Merchant any patent rights or
patent license in any patent, which may be obtained in respect of the Services.
Artwork created by Servicer on behalf of Merchant remains the property of Servicer.
Merchant retains ownership of any artwork supplied to Servicer. ‘

8. Limitation of Liability; Disclaimer of Warranties. NOTWITHSTANDING ANY PROVISION
IN THIS AGREEMENT TO THE CONTRARY, SERVICER’S' CUMULATIVE AGGREGATE
LIABILITY FOR ANY LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES
ARISING OUT OF RELATED TO THIS AGREEMENT FOR ANY CAUSE WHATSOEVER,
REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, SHALL BE LIMITED TO THE
ACTUAL DIRECT DAMAGES SUFFERED BY MERCHANT AND, IN ANY EVENT, SHALL NOT.
EXCEED THE LESSER OF {I) THE AMOUNT OF FEES PAID TO SERVICER BY MERCHANT
UNDER THIS AGREEMENT DURING THE TWELVE ({12) MONTHS PRIOR TO THE DATE THAT
THE LIABILITY ARISES. OR {llj TWENTY THOUSAND DOLLARS {$20.000).
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ANNEX ATO GIFT CARD PROCESSING AGREEMENT ~
ECOMMERCE STOREFRONT SERVICES ADDENDUM

This Ecommerce Storefront Services Addendum to Gift Card Processing Agreement
("Ecommerce Storefront Services Addendum”) is made by and between Servicer and
Merchant as of the Effective Date and supplements the Gift Card Processing
Agreement (as amended and supplemented from time to time, the "Gift Card
Processing Agreement”). Unless stated otherwise, any reference to this Ecommerce
Storefront Services Addendum herein includes the Gift Card Processing Agreement.

The Ecommerce Storefront Services {as defined in Section 2) are incokporoied within the
term “Services” in the Gift Card Processing Agreement.

MERCHANT AND SERVICER AGREE AS FOLLOWS:

1. Definitions. Capitalized terms used but not defined in this Ecommerce Storefront
Services Addendum are defined in the Gift Card Processing Agreement. In addition,
the following defined terms apply to this Ecommerce Storefront Services
Addendum: '

"B2B"” means business to business tfransactions. .
“B2C" means business to consumer transactions.

“Servicer ESS System” means the platforms and systems through which Servicer
provides, directly or through third parties, the Ecommerce Storefront Services. For
purposes of the Gift Card Processing Agreement, fhe Servicer ESS System is part of the
System as defined ’rhereunder

“Content” has fhe‘mecning set forth in Section 2.5 of this Ecommerce Storefront
Services Addendum.

“"Ecommerce Storefront Services” has the meaning set forth in Sechon 2.1 of this
Ecommerce Storefront Services Addendum.

"End Consumer” means a business or consumer that purchases Cards.

“Merchant Portal” means a portal made available by Servicer for Merchant's Program
management, as further described in Section 2.1 of this Ecommerce Storefront
Services Addendum.

“Payment Card" means a credit card, debit card or other payment type supported
by Servicer for the Ecommerce Storefront Services. Payment Card processing services
are not provided under this Ecommerce Storefront Services Addendum or the Gift
Card Processing Agreement. [f Merchant desires to use Servicer for processing
Payment Card transactions, Merchant must enter info o separate merchant
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processing agreement with Servicer and additional fees will oppiy under such other
agreement. -

2. Ecommerce Storefront Services.

2.1.

2.2

23.

24

Subject to the terms of this Ecommerce Storefront Services Addendum,
Servicer will provide to Merchant the "Ecommerce Storefront Services™
which means and consist of (i) a multi-channel digital gift and marketing
platform with a set of applications., tools. and interfaces that enables
Merchant to offer and sell via such platform Cards to End Consumers as

. elected by Merchant and further described on the Ecommerce Storefront

Services Elections and Fee Schedule set forth in Exhibit C of this Contract, {ii)
access 1o a Merchant Portal and web API for Merchant's use, and (i} if

- applicable, transmitting authorization requests for Payment Card

transactions for Card sales (including loading addifional value on Cards)
from the Servicer ESS System to Servicer's (or a third party's) Payment Card
transaction processing system and interfacing as necessary with the System
for the processing of Card transactions as further described in the Gift Card
Processing Agreement,

Merchant expressly authorizes Servicer to (i) establish accounts on the
Database for each Card purchased and issued on Merchant's behalf using
the Ecommerce Storefront Services; (i) use the numbers corresponding to
the various Card End Consumer accounts created in connection with the
issuance and activation of Cards; and (i) load value to and activate the
Cards that Merchant issues using the Ecommerce Storefront Services based
-on the purchased amounts ond other applicable parameters set by
Merchant.

Servicer will use commercially reasonable efforts to  complete
implementation within 60 days of the date of this Ecommerce Storefront
Services Addendum to make available to Merchant the Ecommerce
Storefront Services.

Merchant agrees to provide Servicer the assistance and access to systems
as follows as well as all other assistance as Servicer may reasonably request
during the term of this Ecommerce Storefront Services Addendum to
enable Servicer to provide the Ecommerce Storefront Services (together,
“Merchant Obligations”): -

2.4.1. Implementation: Merchant shall timely provide Servicer with access

to any needed interfaces or systems and credentials to provide the
full benefit of the Ecommerce Storefront Services to Merchant and
the End Consumers from time to time, including any required coding
and payment provider credentials for Payment Card transaction
processing through a third party. - »
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2.4.2. Terms and Conditicns: Merchant shall be responsible for preparing,
providing and maintaining Terms and Conditions for inclusion with
Cards and assuring that such Terms and Conditions comply with
Applicable Law. Merchant shallimmediately notify Servicer of any
changes to the Terms and Conditions.

2.4.3. Redemption: Merchant shall ensure that Merchant's physical store
point of sale systems support redemption of Cards generated via the
Electronic Storefront Services.

2.4.4. Design: Merchant shall be responsible for determining and
communicating with Servicer regarding Merchant’s Card program
defaults, including the quantity and value(s), minimum, maximum
and aggregate Card amount(s) for orders, and style, size, art design,
theme, text, illustration, graphic, logo, and trademark, of Cards.

2.4.5. In Store Training: Merchant shall ensure that Merchant's in-store staff is
trained and knowledgeable regarding the redemption and use of
Cards generated via the Ecommerce Storefront Services.

2.4.6. Copy and Creative: Merchant shall be responsible for providing and
maintaining copy and creative for all messaging types {mobile and
email) delivered through the Servicer ESS System. -

2.4.7. Marketing: Merchant is responsible for securing all rights and
permissions associated with any marketing messages and/or offers
delivered through the Servicer ESS System. Merchant is also
responsible for honoring all offers delivered through the Servicer ESS
System. '

2.5. Each party will be responsible for assuring that its Content is compliant with
Web Content Accessibility Guidelines 2.0 Level AA with respect to any
website maintained under this Agreement and accessible to End
Consumers. “Content” with respect to Servicer shall mean any internet
portal, End Consumer-facing user interface or web pages that it provides
as part of the Services. "Content” with respect to Merchant shall mean any
text, music, sound. image, video, graphic, logo, frademark or other
content provided by Merchant or on behalf of Merchant by a third party.

2.6. MERCHANT S THE ISSUER OF CARDS ISSUED USING THE ECOMMERCE
STOREFRONT SERVICES, SERVICER IS THE SERVICE PROVIDER TO MERCHANT
THAT ENABLES PRODUCTION OF AND PROCESSING FOR SUCH CARDS.
CARDS MAY BE ACTIVATED PRIOR TO THEIR SHIPMENT TO END CONSUMERS:
AND SERVICER IS NOT LIABLE FOR ANY LOSS, THEFT, ALTERATION, DAMAGE,
FRAUDULENT OR OTHER IMPROPER OR UNAUTHORIZED USE OF CARDS THAT
MERCHANT ISSUES USING THE ECOMMERCE STOREFRONT SERVICES.
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3. Fees. Merchant agrees to pay Servicer the fees for the Ecommerce Storefront
Services as set forth in Exhibit C of this Contract, which are in addition to other fees
or charges set forth elsewhere in, and are part of the fees applicable under, the Gift
Card Processing Agreement. Merchant shall also be responsible for all additional
Costs and expenses as set forth in the Gift Card Processing Agreement. The fees

-due under this Ecommerce Storefront Services Addendum constitule amounts due
under the Gift Card Processing Agreement which will be billed, collected and
charged or paid as permitted under the Gift Card Processing Agreement.

4. Merchant Representations, Warranties and Covenants. Merchant represents and
warrants to, and covenants with, Servicer, on a continuing basis while this
Ecommerce Storefront Services Addendum is in effect that (i) Merchant shall
perform the Merchant Obligations in a timely manner 1o enable Servicer to provide
the Ecommerce Storefront Services; (i) Merchant shall perform the Merchant
Obligations, and use the Ecommerce Storefront Services, only in accordance with
this Ecommerce Storefront Services Addendum, the Gift Card Processing
Agreement and Applicable Law and only for lawful purposes; (i) Merchant's
performance of the Merchant Obligations and Merchant's other obligations under
this Ecommerce Storefront Services Addendum will not violate the terms of any
agreements that Merchant may have with any third parties and {iv) Merchant has.
all necessary right, tile and interest (including, without limitation, intellectual
property interest) in and to any logos, custom digitalimages {excluding non-business
related personal images) or other images that Merchant uses or provides to Servicer
for use on Merchant’s behalf in connection with the creation of Cards or Cord
carriers issued using the Ecommerce Storefront Services.

5. Ownership of Intellectual Property and information,

5.1.  Subject to the terms of this Ecommerce Storefront Services Addendum,
Servicer grants to Merchant a non-transferable, non-assignable, non-
exclusive, non-sublicensable, limited, royalty-free, revocable sub-license
- during the term of this Ecommerce Storefront Services Addendum to access
and use the API for the Ecommerce Storefront Services {"ESS API") Merchant
Portal and any documentation provided by Servicer in connection therewith
("Documentation”), solely to receive the Ecommerce Storefront Services.
Merchant may only use any Documentation in connection with Merchant's
access to and use of the Merchant Portal. Merchant shall have no interest
whatsoever, including copyright interests, franchise interest, license interest,
patentrights, property rights or other intellectual property rights or other right,
title or interest in or to the Ecommerce Storefront Services, ESS API, Merchant
Portal the Documentation, of derivative works thereof {collectively, the
“Ecommerce Storefront Services IP"); and the terms of this ECcommerce
Storefront Services Addendum and the Gift Card Processing Agreement do
not, and are not to be construed to, Gift Card Processing Agreement assign,
transfer or create any such right, title or interest, or.any patent rights or
‘patent licenses in any patent which may be obtained in respect of the
Ecommerce Storefront Services, to or for Merchant (whether express or
implied, or by estoppel or otherwise). Any and all right, license, fitle or
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5.2

53.

interests associated with the Ecommerce Storefront Services IP that are not
expressly granted by Servicer within this Ecommerce Storefront Services
Addendum are expressly withheld. Merchant shall not take any action
inconsistent with the ownership, title or license rights associated with the
Ecommerce Storefront Services IP. Merchant shall not file any action, in any
forum, challenging ownership of the Ecommerce Storefront Services IP.
Merchant shall not use any Ecommerce Storefront Services or Ecommerce
Storefront Services IP outside of the United States (and "United States” as
used in the foregoing sentence excludes U.S. territories and possessions).
Artwork created by Servicer on behalf of Merchant remains the' property of
Servicer. Merchant retains ownership of any artwork supplied to Servicer.
Merchant shall use the Ecommerce Storefront Services only for its business
purposes and not for any household use. Merchant obtains no rights {license
or otherwise) to trademarks, service marks, brand names or logos associated
with the Ecommerce Storefront Services, Servicer, or any of its service
providers hereunder. Breach of any part of this Section constitutes a material
breach of this Ecommerce Storefront Services Addendum, and Servicer may
immediately suspend or terminate Merchant's use of the Ecommerce
Storefront Services or this ECcommerce Storefront Services Addendum in the
event of such breach. !

-Merchant shall not, and shall not permit any third parties to: (i} sell, distribute,

lease, license, sublicense or otherwise disseminate the Ecommerce
Storefront Services IP or any portion thereof; (i) copy, modify, enhance,
transiate, supplement, derive source code or create derivative works from,
reverse engineer, decompile, disassemble, or otherwise reduce to human-
readable form the Ecommerce Storefront Services IP or any portion thereof;
(iii) use altered versions of the Ecommerce Storefront Services; IP or portion
thereof; (iv} use, operate or combine the Ecommerce Storefront Services IP
with other products, materials or services in @ manner inconsistent with this
Ecommerce Storefront Services Addendum or the Gift Card Processing
Agreement; (v} use the Ecommerce Storefront Services or ECcommerce
Storefront Services IP, or any portion thereof, as a standalone or non-
integrated program or in any other manner other than as contemplated by
this Ecommerce Storefront Services Addendum: or (vi) circumvent, disable,
violate or attempt to violate, or otherwise interfere with the security or
integrity of the Ecommerce Storefront Services, the proper operation of the .
Ecommerce Storefront Services, or the features that enforce limitations on
the use of the Ecommerce Storefront Services. Merchant shall not permit
any third parties to access the Ecommerce Storefront Services IP. Merchant
shall not remove, alter, modify, relocate or erase any copyright notice or
other legend(s} denoting our or other third parties’ proprietary interests in the
Ecommerce Storefront Services IP.

Merchant shall promptly notify Servicer in writing of any threat, or the filing of

any action, suit or proceeding against Merchant regarding the ECcommerce
Storefront Services IP in which an adverse decision would reasonably be
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expected to have a material impact on Servicer or any of the Ecommerce
Storefront Services subcontractors. :

4. Special Termingtion Provisions.

6.1

6.2.

In addition to the termination rights set forth in the Gift Card Processing
Agreement, this Ecommerce Storefront Services Addendum  will
automatically terminate upon any termination of the Gift Card Processing
Agreement. Upon termination or expiration of this Ecommerce Storefront
Services Addendum, all licenses granted hereunder will immediately
terminate and ‘Merchant will either return or desiroy the Software, certifying
such destruction in writing to Servicer.

Servicer shall have the right to terminate this Ecommerce Storefront Services
Addendum for any of the reasons set forth for termination of the Gift Card
Processing Agreement. In addition, Servicer reserves the right to alter,
immediately suspend or upon notice terminate the Ecommerce Storefront
Services in the event Merchant violates the terms of this Ecommerce
Storefront Services Addendum, the Gift Card Processing Agreement or any .
agreement with third parties that are involved in providing the Ecommerce
Storefront.Services is terminated or otherwise no longer in effect, or Servicer
is otherwise unable to continue to provide the Ecommerce Storefront
Services.

7. Product Disclaimers. SERVICER DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATIONS AND WARRANTIES: (A}
REGARDING NON-INFRINGEMENT, MERCHANTABILITY, SUITABILITY, , QUALITY, OR
FITNESS FOR A PARTICULAR PURPOSE; (B} THAT THE ECOMMERCE STOREFRONT
SERVICES (1) WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR (ll} ARE SECURE, FREE
OF VIRUSES OR OTHER HARMFUL COMPONENTS; AND {C) THAT ANY DEFECTS OR
ERRORS WILL BE CORRECTED.

8. Exclusion of Damages; Limit of Liability.

8.1.

EACH PARTY SHALL NOT BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY DAMAGE OR LOSS
SUFFERED OR INCURRED BY THE OTHER PARTY, REGARDLESS OF THE FORM OF
ACTION, OR ANY LOSS OF REVENUE, PROFITS OR BUSINESS, ANTICIPATED
SAVINGS, LOSS OF GOODWILL OR REPUTATION, COSTS OF DELAY, LOST OR
DAMAGED DATA, OR THE INCURRING OF LIABILITY FOR LOSS OR DAMAGE OF
ANY NATURE WHATSOEVER SUFFERED BY THIRD PARTIES, ALL WHETHER IN
CONTRACT, STRICT LIABILITY OR TORT (INCLUDING NEGLIGENCE), AND
REGARDLESS OF WHETHER SERVICER OR MERCHANT KNEW OR HAD REASON
TO KNOW OF THE POSSIBILITY OF THE LOSS, INJURY OR DAMAGE IN QUESTION.
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General.

9.1.

9.2.

9.3.

- Representations and Warranties. Merchant and Servicer each represent

and warrant to the other that: {ij such party has all required corporate
avuthonty to execute this Ecommerce Storefront Services Addendum and

{ii} this Ecommerce Storefront Services Addendum creates valid, legal and

binding obligations that are enforceable against such party.

Counterparts/Electronic Qriginals. This Ecommerce Storefront Services
Addendum may be executed in any number of counterparts, each of which
is deemed an criginal and all of which constitute one and the same
instrument.  Facsimite, electronic or other images of this executed
Ecommerce Storefront Services Addendum are effective as executed
originails.

Full Force and Effect. The Gift Card Processing Agreement remains in effect
as supplemented by this Ecommerce Storefront Services Addendum. In the
event of any conflict between the terms of this Ecommerce Storefront
Services Addendum and the terms of the Gift Card Processing Agreement,
the terms of this Ecommerce Storefront Services Addendum will control with
respect to the Ecommerce Storefront Services. References to the Gift Card
Processing Agreement after the date of this Ecommerce Storefront Services
Addendum include this Ecommerce Storefront Services Addendum.
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SCHEDULE G TO U.S. TERRITORY ADDENDUM - .
FORM OF PARTICIPATION AGREEMENT

This PARTICIPATION AGREEMENT {“Participation Agreement”) is em‘ered‘into as of by
and among - Bank of America, N.A. ("Servicer”) . and
("Paricipant’) which is «

government entity or political subdivision located within the jurisdictional limits of the State, Capitalized
terms used but not defined in this Participation Agreement are defined in the Contract.

WHEREAS, Servicer and Siate of New Hampshire (“State") entered into a Contract dated
(as having been amended ond supplemented from time to time, all
collectively the "Contract”), for the provision of Merchant Services and/or Ancillary Services, including
certain debit and credit card acceptance, processing, settlement and support services as further
described therein;

WHEREAS, the Contract provides that the Merchant Services and any Ancillary Services may be
provided to qualified governmental entities or political subdivisions located within the State, each with
independent authority, or delegated authority from the State, to enter into a Participation Agreement
with Servicer and agree to become a party to the Contract; and

WHEREAS, Participant desires to become a party to the Contract and receive the Merchant Services

and certain Ancillary Services as provided in and subject to the .Contract, as further specified in this

Participation Agreement. However, Servicer is not required fo provide Merchont Services and/or

Ancillary Services under the Contract to Participant until Participant has satisfied any conditions or -
- requirements of Servicer, including those set forth in Section 3.1.1 of Exhibit B of the Contract;

NOW THEREFORE, in considérofion of the mutual covenants herein contained. and other good and
valuable consideration, the receipt and sufﬂcaency of which are hereby ocknowledged the Paries
hereby agree as follows:

1. Paricipation Terms and Conditions

A. Participont acknowledges that it has received and retained a true and correct copy of the
Contract.

B. By executing this Participation Agreement, Participant hereby: (i} agrees to the terms of the
Coniract with the same effect as if it had physically signed the Coniract and entered into a
separate version of the Contract with Servicer, provided, however, that any monetary caps on
Servicer's limitation of liability set forth in the Contract shall apply in the aggregate to the State,
any Agencies, and all Participants; and (i} the terms and conditions of this Participation
Agreement. Participant further agrees that it shall be deemed to be a Merchant under the
Contract and all references in the Contract to “"Merchant”, "you" or “your" shall mean
Participont. )

C. Participant further agrees to abide by any decisions made by the State on all matters involving
the Coniract and acknowledges that amendments to the Coniract made in occordance with its
terms will constitute amendments to this Participation Agreement.

D. Servicer is not cbligated to notify Participant of any amendments to or termination of the Controct
such notices will be the responsibility of the State,
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E. Paricipant agrees to pay in accordance with the terms of the Contract, all Fees and/or Other
Payments charged by Servicer under the Contract for the Merchant Services and any Ancillary
Services received by Participant. Participant will verify that it has established a Settlement Account
separate from the Settlement Accounts of the State, other Agencies and other Participants.

F. Participant agrees that Servicer may share certain information with the State, on an as-needed
basis, regarding the Merchant Services and Ancillary Services provided to Participant in order
for Servicer to carry out the program established by the State and Servicer with respect to the
provision of Merchant Services and Ancillary Services to Participant.

G. This Participation Agreement will remain in effect unless and until it is terminated in accordance
with its terms. However, if the Confract is terminated, this Participation Agreement will
automatically terminate as of the effective date of termination of the Contract.

H. Servicer may terminate this Participation Agreement or the provision of Merchant Services
and/or any Ancillary Services or withdraw or suspend the provision of Merchant Services and/or
any Ancillary Services, to Participant upon one hundred and twenty (120) calendar days' written
notice to Participant, or such longer period as prescribed by Applicable Law.

I.  The State may terminate this Participation Agreement upon notice to Participant and Servicer if:
(i) Participant does not comply with the terms of the Contract; or (i) State determines that
termination of this Participation Agreement is in the best interests of the State. Servicer and
Participant may terminate this Participation Agreement for the same reasons such Parties have to
terminate the Contract.

. 2. Nofices

A. All notices and other communications to Participant required or permitted under this Porﬁcipoiion
Agreement or the Contract shall be sent to Participant at the following address in accordance
with the notice procedures specified in the Contract:

Participant Name:

Street Address:

City, State, Zip:

Recipient/Title for

Notices:

Email:

Taxpayer ID Number:

B. Al notices and other communications to any party other than Participant required or permitted

under this Participation Agreement or the Contract shall be sent to.such party in accordance with
the notice procedures specified in the Contract. '

3. General

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

B. This Participation Agreement may be amended for the same reasons and in the same manner as
the Contract. provided however, that no amendment to this Participation Agreement may be
signed by Participant unless also approved in writing by the State.

Page 131 of 137

BANA - State of MH Merchant Agreement {Execution Vession 2-8-24)
* Public Sector Merchant Agreement {09-20-21)



Tha authnantativa dreuimant 16 awnad tw Rank nf Amanca N & sndt this copy was created on 02/09/2024 07:56:48 AM EST. 2542385855. This documant is a COPY.
DocuSign Envelope ID: 33734279-73BE-47E0-B4D4-BF905TE7ACED

C. This Participation Agreement is binding on Servicer and Participant and their respective successors
. and assigns. Porticipant may not assign or transfer this Participation Agreement, in whole or in part,
without the written consent of Servicer and the State.

D. This Participation Agreement may be executed in any number of counterparts and by the different
parties hereto on separate counterparts, and each such counterpart shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same Participation
Agreement. Receipt of an executed signature page to the Participation Agreement by telecopy.,
or other electronic transmission shall constitute effective delivery thereof.

E. To fhe extent the terms of the Contract directly conflict with the terms of this Participation
Agreement, the terms of the Contract shall control.

IN WITNESS WHEREOF, the parties hereto have caused this Participation Agreement to be duly
executed by their authorized officers, as of the date first written above.

[ : ]- BANK OF AMERICA, N.A.
("PARTICIPANT") ("SERVICER") '
By: By:
Name: Name:
Title: Title:
Date: Date:
APPROVED: -

STATE OF NEW HAMPSHIRE
(“STATE")

By:

Name: )

Title:

Date:
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EXHIBIT F - DEFINITIONS

ACH/EFT. Automated Clearing House/Elecironic Funds Transfer; often used interchangeably. An ACH payment is a form of
electronic funds payment that is sent from one bank to another via the ACH network, which is fedetally reguloted and
operates pursuant to the rules and standards set by the National Automated Clearinghouse Association (NACHA].

Acqulrer. The parly recognized by the network as the financial sponsor for o merchant (typically a regulated financial
institution like a bank). The network holds the acquirer responsible financially for transactions processed by the merchant ond
that the merchant operates under the rules loid out by the network,

Affiliate. An entity that directly or indirectly: (i) owns or Controls a Pérty: or [ii) is owned or Controlled by a Party; or [iii} is under
common-ownership or Control with o Party.

Agreed Upon Card Types. The Caord types the Contractor agrees that Ihe State may accept.
AML. Anti-Money Laundering.

AML/Sanctions Laws. All laws relaling to State identification, the prevention of money-laundering. terrorism. the use of
proceeds of crime, economic or political sanctions, including Sanctions. and any other similar matter.

Ancillary Sen)lces. Such services as the Contractor may offer or provide to the State from time to time either directly or through
third-party vendors in conneclion with the Merchant Services which may be subject to additional terms and conditions.

Applicable Law. All laws, enactments and regulations including any regulatory requirements, rules, or guidelines applicable
to Merchant {or its Affiliates), Bank or Servicer, including AML/Sanctions Laws and Data Protection Laws.

Assessment. An assessment, fine or any other charge levied by a Payment Network on fhe Contractor or the State {directly
or indirectly} in relation to the Merchant Services.

Attestation of Compliance (AQC). The AOC is o form for merchants and service providers to attest to the results of a PCI DSS
assessment, as documented in a Self-Assessment Questionnaire or Report on Compliance.

Authorlzation. The provision to the State of confirmation from the applicable Issuer of: (i) whether the Cardholder who has
presented a Card to pay for goods and services has sufficient funds or credit available for such goods and services at that
time; and (i) that the Card has not been blocked, morked as lost, stolen, compromised from a security perspective, or is
otherwise unavailable for use.

Bank. Bank of America, N.A.
Bank Equipment. Any Merchant Equipment acquired from Servicer.
Bankruptcy Code. Title 11 of the United States Code as amended from time to time.

BoA Systems. Any and all Card-related information reporting. operating, and processing systems used by the Contractor or
Persons on its behalf, including hardware, Software, relaled documentation, technical formats and specifications. technicat
and business information related to inventions, present and future products and product lines. intellectual property. know-
how, and any other information that is identified as BoA's systems, whether owned by the Conftractor or providers used by
the Contractor.

Business Day. Any day other than a Salurday, Sundcy or a bank or public holiday as defined in the cpphcoble Terntory
Addendum.

Card. A credit, debit, charge, purchase, or virtual card or any other card-based or Poymenf Network-based payment
insirument.

Cardholder. The Person who has requested goods and/or services from the State and who is the authorized user of the Card
presenied for payment.

Cardholder Data. At a minimum, cardholder data consists of the full primary account number. Cardholder data may also
appear in the form of the full primary account number plus any of the following: cardholder name, expiration date and/or
service code. )

Chargeback. A Transaction (or disputed portion thereof] that is returned to ithe Contractor by the Issuer, the liability of which
is the State's responsibility.

Claim. Any action, proceeding, claim, demand; or Assessment, fine or similar charge. whether arising in contract or tort
(including negligence or breach. of statutory duty) or otherwise commenced by o Person.

Compromised Data Event. Any loss, disclosure, theft or compromise of Sensitive Authentication Data, Cardholder data or
Transaction Data.
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Contactiess. See Near-Field Communication {NFC).

Conha'cfor. Bank or certain of Bank's branch offices or its Affiliaies that provides the relevont Merchant Services and/or
Ancillary Service in a Temtory as identified in the applicable Teritory Addendum.

Control. To directly or indirectly own, have ownership of, or have voling or invesiment power over more than 50% of the shares,
units, copital, voting or ownership inlerest in an entity.

Confidential Information. All information concermning or relating to a Party or any of its Affiliates, employees, agents, service
providers, or representatives, including:

i. business practices and strategies or information concerning business practices or strategies, including any documents
prepared by a Parly or any of its employees. agents, or representatives (including lawyers, accountants, and financicl
advisors); and

i. any other information which is manifestly confidential by virtue of its nature or description or which a Party expressly
designates as being confidential,

Conveyed Transaction. Any Transaction conveyed to a Payment Network by the Contractor for Settlement by such Payment
Network direcily to the State. Paymeni Networks to which the Contractor will submit Conveyed Transactions are set outin a
Supplement to the Contract.

Data Protection Authority. The competent cuthoﬁiy for regulating the processing of Personal Data in a relevant jurisdiction.

Data Protection Laws. Collectively. all laws regarding the collection, use, storage, transfer, and processing of data, including
Personal Data, relating to individuals (and, where applicable, legal persons). including all applicable U.S. national and state
laws and regutations. The term Data Protection Laws includes any’ laws, regulations or decrees goveming the use and/or
disclosure of customer data by financial institutions, including bank secrecy obligations.

Debit. A charge against a bank account.

Debit Network means the telecommunications and processing system of a shared electronic funds transfer network (such as
Interlink®. NYCE®. Star® or Interac®) for processing and settling Debit Network transaciions.

Electronic Check or e-check. A generic term for o non-credit/debit card payment that results in an ACH debit to o customer's
account and credit fo a merchant's account.

EMV. Europay/Mastercard/Visa.

Ethernet. A system for connecting '@ number of computer systems to form a local area network, with proiocols to control the
passing of information and to aveid simultaneous fransmission by two or more systemns.

EU. The European Union as constituted from time 1o time.

Exception Report. A fype of summary report that identifies any events that are outside the scope of what is consndered a
normal range.

Fees. The fees and any other amounts payable or become due and owing by the State under the Contract, which include
the Payment Neiwork Fees, Third Party-Based Fees, the Merchant Services Fees, and Other Paymenis. -

Fee Schedule. The fee schedule sei forth in the applicable Temitory Addenda as omended and updated from time to tume

Fraud. Misuse or thefl of Card information that involves, but is not limited to, occ0unl takeover, counterfeit Cards, lost/siolen
Cards, fravdulent Card not present Transactions, skimming, database hacking, franchise software hacking or phishing.

Hosted Payment Page. Securely hosted web payment page designed to accept e-Commerce fransactions. A merchant is
no longer exposed to the sensitive payment delails required to process a payment. A customer is redirecled to a poyment
form hosted by the gateway and submits their payment ot that secure location.

IP. Acronym for “internet protocol.” Network-layer protoceol containing address information and some controlinformation that
encbles packets to be routed and delivered from the source host to the destination host. IP is the primary network-iayer
protocol in the Internet protacol suite.

Issver. The financial institution or Payment Nelwork that has issued a Card to the Cardholder.

Location. A physical locatlion, Website, division, processing method or business activity where or from which the State is
conducting business activities wiihin the Temitoriés and relevant to the subject matter of the Contract. For the avoidance of
doubt, any “Merchant Qutlet” or "Merchant Location” as defined under the Payment Network Rules is deemed to be a
"Location” for these purposes. |

Losses. Any and all liabilities, losses, damages, costs, charges, expenses, including any actions or expenditures required by
law or reguiations, reasonable legal, ouditor and other fees, and costs.
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Manual Key. Required in instances where internet and phone services are not available to maintain sales aclivity.
Marks. Names, logos. emblems. brands, service marks, trademnarks, frade names, tag lines or other proprietary designations.

Materials. The software, user identification codes, passwords, codes, keys, test keys, security devices, authenticators, personal
identification numbers, embedded algorithms, digital signatures and cerlificates, other similar devices and information,
Payments Acceptance Procedures, and any documentotton the Contractor provides to fhe State’ |n connection with the
Merchant Services.

Merchant. State, Agency, Participant, and any other entity that enters into or otherwise accedes a Contract with Contractor.

Contract. An agreement between a Merchant and the Servicer incorporating the General Terms and the applicable Territory
. Addendum {and any Supplemenis thereto} as the same may be amended from lime fo time.

Merchant Data, Documents, data. and records in any medium relating to Merchant and the Merchont Services provided to
Merchant, including Transaction Data.

Merchant Equipment. Any and all equipment the State uses in connection with its receipt of the Merchant Services from ihe
Contractor, including all telecommunicaiion lines and wireless connections and Software (excluding BoA Systems), PIN Entry
Devices, Merchant Systems, Terminals, Card readers. merchandise and Card scanners, printers, and other hardware or
software, whether owned by the State, Third-Party Providers or other Persons.

Merchant ID Number or Merchant Identification Number (MID). An identification number assigned by the Contractor to an
individual merchant.

Merchant Services. The merchant acquiring services provided by the Contractor to the Staie under the Contract, including
services to facilitate: (i) Authorization; (i} the transmission of Transactions received from the State to a Payment Network for
onward fransmission to the Issuer in order to allow the Issuer to allocate such funds for transfer to the Contractor; and (i) the
subsequent Settlement of funds received from the Payment Networks by the Coniractor o the State.

Merchant Services Fees. The Coniractor's fees for providing the Merchant Services and/or any applicable Ancillary Services
to the State, as set out in the applicable Fee Schedule, as amended from time to time. The Merchant Services Fees are in_
addition 1o any Payment Network Fees and, for the avoidance of doubt, sholl exclude any Payment Network Fees and any
Third-Party-Based Fees.

Merchant Systems. Any Card accepiance and processing systems used by the State including Software (except BoA Systerns
or any other system or Software the Contractor may provide 1o the State from time to time), related documeniation, technical
formots and specifications, technical and other information related to inventions and present and future products and
product lines, intellectual property, know-how, and any other infermation that is identified as the Staie’s sysiems whether
owned by the State or Third-Party Providers or oiher Persons.

National Automated Clearing House Assoclation (NACHA). A non-profit organization that creates breadly adopted payment
and financial messaging rules and standards. Administrator of the ACH Network.

Near-Field Communication (NFC). Wireless daia transfer thal detects and then enables technology in close proximity to
communicate.

Other Payments. Means: (i} all Assessments, Chargebacks, charges, fines, penalties or other liabilities {including any Data
Compromise Losses) that may be imposed on the Contractor or the Slate by a Payment Network or any Regulatory Authority
or otherwise in connection with the Merchant Services and all related costs.and expenses incurred by the Contractor; {ii) all
fees associated with processing Chargebacks, without regard towhether the Chargeback is settled in the State'’s favor or the
lssuer's favor: (i) all payments required to establish-or fund a Reserve Account: (iv) all costs and expenses. including
reasonable legal fees, incurred by the Contractor in the protection. preservation, amendment, exercise or enforcement of
any term of the Contract including in connection with any bankruptcy proceedings relating to the State and/or in connection
with the recovery of any Bank Equipment and such amounts due: and/or (v) any other amounts owing to the Contractor
pursuant to the Contract or any other agreement between the State and the Contractor.

P2PE or Point to Point Encryption. A solution where cardholder data is encrypted at the point of sale and is not decrypted until
it is delivered to a secure datacenter. The acceptor of the cards does not have the ability to decrypt the dota at the point
of scle

Parties. In the case of any Contract, the appilicable Merchant, and the applicable Servicer together.
Party. The applicable Merchant or applicable Servicer under o Contract.

Payment Network. Any entity formed io administer ond promote Card payment networks, including Visa Inc., Visa Canada
Corporation and Visa Europe [collectively "Visa"), Mastercard International Incorporated {"Mastercard”) ond DFS Services LLC
[“Discover”}, any applicable Debit Networks and any other similar entities. -
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Payment Network Fees. The fees and any other amounts (including new fees, fines, penalties, Assessments, and interchange)
set orimposed by the Paymeni Netwaorks, which the Contractor pass through to the State and which the State is liable for.

Payment Network Rules. The rules, regulations, releases, policies and procedures, interpretations and other requirements
imposed or adopted by the Payment Networks.

Person. A third-Party individual or entity, other than the Merchant or the Servicer.

PCI-DSS. The Payment Ccrd Industry - Dato Security Standard as amended from time to time and any successor standard
adopted by the payment Card indusiry eslablishing security standards for payment Cards.

PCI-$SC. Those standards of the PCl Security Standards Council {or any successor enlity) as in force from time to fime, including
PCI-DSS and the PIN transaction security standard, as updated from time to time.

Personal Data. Means: (i) any “non-public personal information" as such term is defined under Title V of the U.S. Gramm-
Leach-Bliley Act, 15US.C. § 4801 et seq. and the rules and regulations issued.thereunder; (i) any “personal data” or any
equivalent or similar concept of personal data or personal information under any Applicable Law: or [ii) any other information ,
that can specifically identify an individual, such as name, residential and office address and social securily number. together,
in each case, with any other information that relates to an individual who has been so identified.

PFI. Cerified PCI Forensic Investigator.
PIN. The Personal Identification Number used by a Cardhelder to complete a Transaction,
PIN Entry Device. Any hardware used by the Cardholder to enter a PIN to.moEé a purchase,

Plug and Play. Denoting or relaling to software or devices that are intended to work perfectly when first used or connected,
wilhout reconfiguration or adjustment by the user.

Qualified Security Assessment (QSA). A review of merchont’s compliance with PCI DSS requirements conducted by a person
qualified by the PCl Security Standards Council as a security assessor.

Reason Code. A code or category used by a Payment Network to classify a specific act or omission.
Regulatory Authority. A financial services regulator or similar stafutory body that has jurisdiction over the Coniractor.
Refund. A Transaction to reverse in whole or in part o payment from a Cardholder.

Representment. A Transaction to reverse o Chorgebock by the re-submission of the original Transaction after the State has
successfully challenged a Chargeback.

Reserve Account. A deposit account in the name of Contractor {at the Contractor’s discretion), established in occordance
with the terms and conditions set out in Section 7.8 of Exhibit B.

Refro-Charge. A Transaction to reverse a Refund that the Cardholder was not entitled to.

Sanctions. Any sanctions administered or enforced by the United States Government (including the U.S. Department of ihe
Treasury's Office of Foreign Assets Control). the Canadian Government, the United Nations Security Council. the EU, Her
Majesty's Treasury of the UK, or any other relevant sonctions authority,

Sensitive Authen’ricafi;:n Data. Card data used for Authorization of a Transaclion, such as magnetic strip data, Cvv, CVC,
PINs, PIN blocks. the three- or four-digit security code on the back of a Card.

Servicer. Bank or certain of its branch offices or its Affiliates that provides the relevant Merchont Services and/or Anciltary
Service in a Territory as identified in the applicable Territory Addendum.

Setllement or Setle. The initiation of the transfer of funds to the State for Gayment in respect of Transactions submitted to the
Contractor by the State, allin accordance with the terms of the Controct.

Seltlement Account. An account or account(s) designated by State Treasury 16 be debited and credited by the Contracior
for Settlernent, Fees. Chargebacks and any other amounts due in connection to the Merchant Services,

Settlement Funds. Funds received in respect of a Transaction from o Payment Network.
Service Level Agreement (SLA). Describes the services provided and the service levels al which they will be provided.

Software. Any and all software. computer programs, related documentation, technology. know-how and processes
embodied in or provided in connection with Card authorization, clearing, completing. settling. transmitting or other related
processing, whether equipment, PC, server or Infernet-based.

Standard Day Funding Cut-Of Time. The latest time by whfch Transactions are required o .be received by the Contractor to
carry out Standard Day Funding, as may be described from time to time in the Paymenis Acceptance Procedures.
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Statement. Any statements and reports in respect of Transactions the Contractor provides or makes available to the Stale,

Store and Forward. Dota communication technique in which a message transmitted by a source device is stored on an
intermediary device, generally a server, before being forwarded o the destination node. Generolly used when dota
conneclivity and transmission are unrelioble.

Subsidlary. Any entity which is under Contro! of another entity.
Surcharge. An additional charge or payment for use of a porticular Card.

Supplement. Any and all concurrent and subsequent addenda. appendices, exhibits, supplemenis. or schedules to a
Contract.

System Enhancements. Any system enhancements, custom répods, special files, Terminal applications. related service
enhancements or new services.

Terminal. A device placed in a Location that is connected to the BoA Systems vio a data conneciion and is designed to
authorize, record. and transmit settlement information via electronic means for Transactions. '

Teritory. Each geographical region where the Merchant Services are to be provided to the State as set out in the Contract
and more fully set forth in the applicable Teritory Addendum, which includes the United States of Americo.

Territory Addendum. The terms and conditions that govern the provision of Merchanl Services in o Teritory.

Third-Party-Based Fees. Fees set by the Payment Networks or other Persons for services related to the Merchant Services or
Ancillary Services.

Third-Party Provider. Any Person engaged by the State to provide services to the State involving or relating to (i} access o
Cardholder dala, Transaction Data or information related to either Cardholder data or Transaction Data or (i) PIN encryption,
including. Encryption Service Organizations. “Third-Party Provider” also includes any corporate entity, franchisor or other
Person that provides or confrols a centralized or hosted network environment irespective of whether Cardholder data is being
stored. transmitfed. or processed throughiit.

Transaction. A purchase by the Cardholder of goods or services from the Merchant using a Card.
Transaction Data. Data, including any Personal Data, in relation to a specific Transaction.
UK. The United Kingdom of Great Britain and Northern reland.

Virtval Terminal. A web or application-based payment terminal supported by the Controcfor that enables the processing of '
- card-not-present fransactions.

Website. Any internet website, internet oddress. and/or online access channel.
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Washington, OC 20219 '

() Office of the Comptroller of the Curre'ncy

CERTIFICATE OF CORPORATE EXISTENCE
I, Michael J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as -
amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of
all national banking associations.

2. "Bank of America, National Association,”" Charlotte, North Carolina (Charter

. No. 13044), is a national banking association formed under the laws of the
United States and is authorized thereunder to transact the business of banking
on the date of this certificate.

IN TESTIMONY WHEREOF, today, January 10, 2024, | have hereunto
subscribed my name and caused my seal of office to be affixed to these presents
at the U.S. Department of the Treasury, in the City of Washington, District of
Columbia :

! ]

Acting Comptroller of the Currency

2024-00397-C
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"ASSISTANT SECRETARY'S CERTIFICATE
; OF
BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America, Nationa) Association {the
"Association”), a national banking association organized and existing under the laws of the United States of
America and having its principal place of business in the City of Charlotte, County of Mecklenburg, State of North
Carolina, does hereby certify that: ‘

1. The following individual has been duly elected or appointed to the office in the Association as
indicated below; and holds such office at this time:

Name Title
Andrea Morris Senior Vice President
2. The following is a true and complete copy of excerpts from the Bylaws of said Association, and

the same is in full force and effect as of the date hereof.

Section 4.1. Officers. The officers of the Association may include a Chief Executive Officer, a
President, one or more Vice Chairs, one or more individuals designated by the Board of Directors as a “Regulation
O officer” for purposes of Regulation O promulgated by the Board of Governors of the Federal Reserve System
{the "Executive Officers”), one or more Managing Directors (including the officer title of Director), one or more
Principals, one or more Vice Presidents (including Executive Vice Presidents, Senior Vice Presidents and Assistant
Vice Presidents), a Secretary, a Treasurer, and such other officers, assistant or deputy officers and agents, as

" may be elected from time to time by or under the authority of the Board of Directors {collectively, with the Chief

Executive Officer, the President, the Vice Chairs, the Executive Officers, the Managing Directors, the Vice
Presidents, the Secretary, the Treasurer, and the Chief Audit Executive, the “Officers”). The Officers shall have
such duties and authorities as may be prescribed by these Bylaws, the Board of Directors, the Chief Executive
Officer or by the Officer to whom such Officer reports.

Section 5.2. Execution of Instruments. All indentures, mortgages, deeds, conveyances,
contracts, notes, loan documents, letters of credit, master agreements, swap agreements, guarantees,
discharges, releases, satisfactions, settlements, affidavits, bonds, undertakings, powers of attorney, and other
instruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or accepted on
behalf of the Association by an Officer {as such term is defined in Article 1V, Section 4.1), or any individual who
is listed on the Association’s personnel records in a position equal to any of the Officers, or such other officers,
employees or agents as the Board of Directors, the Chief Executive Officer or any Officer reporting directly to
the Chief Executive Officer may direct in a written delegation kept in the minute book of the Association. The
provisions of this Section 5.2 are supplementary to any other provision of these Bylaws and shall not be
construed to authorize execution of instruments otherwise dictated by law.

AS A CERTIFICATION TO THE MATTERS SET FORTH HEREIN, | have hereupon set my hand and affixed
the seal of said Association this 9™ day of February, 2024,

(SEAL)
g, - oA ) 7 .
PTOE Aty a&ém L il am
P RICE TN Allison L. Gilliam
¢ 5 Nt Assistant Secretary ;
Dol e
i BEAL ¢
.'.‘c "_- ..'.'t:.:: ]
Tosyeems i s
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
02/0612024

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

S
MARSH USA LLC. PH°~.E | FAX
roReit kW ogumagasoo R Eat s
ryon Street, Suile B

Charlotts, NC 28202 -ADORESS:

Altn: BAC chariatieg@marsh.com; Fax 704-374-8500 INSURER({S) AFFORDING COVERAGE i NAIC #
CN101925400-GA-GA-23-24 INSURER A : Greenwich Insurance Company | 22322
INSURED )

Bank of America Corporation INSURER'BE

and any and afl subsidianes INSURER € :

Mail Code; NC1028-17-01 I |

One Bank of America Center INSURER'D:: !

150 Nortn College Street INSURERE : |

Charlotte, NC 28255-0001 INSURERF : I
COVERAGES CERTIFICATE NUMBER: ATL05704965-01 REVISION NUMBER: 3

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 B8Y THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADULTSUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE NS0 \wnl POLICY NUMBER {MM/DDIYYYY) | (MM/DDIYYYY) LIMTTS
A | X | COMMERCIAL GENERAL LIABILITY RGD300136506 0801/2023 - |0841/2024 EACH OCCURRENCE |s 2,000,000
[ DAMAGE TORENTED
cuamsmage | X | occur PREMISES [En oecurrencs) | $ Excluded
This coverage applies only if MED EXP {Any one pavson) |s Excluded
required by wrilten contract. PERSONAL & ADVINJURY | § 2,000,000
ENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE. | $ 2,000.000
x]eotey [ [F& [ iec PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: |s
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea sosident) 5
ANY AUTO BODILY INJURY (Per person} | §
OWNED | SCHEDULED .
AUTOS ONLY AUTOS BOOILY INJURY {Par accident)| $
HIRED NON-QWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY {Per accident}
s
UMBRELLA LIAB OCCUR EACH OCCURRENCE 5
EXCESS LIAB CLAIMS-MADE AGGREGATE s
0ED | I RETENTION § : $
WORKERS COMPENSATION PER OTH-
ARD EMPLOYERS® LIABILITY ] T Staryre | ER
ANYPROPRIETOR/PARTNER/EXECUTIE E.L. EACH ACCIDENT 5
OFFICER/MEMBER EXCLUDED? I:] NiA
(Mandatory in NH) : E.L. DISEASE - EA EMPLOYEE| §
If yas, describe under
DESCRIPTION OF OPERATIONS below ELL DISEASE - POLICY LMIT | 5

DESCRIPTION OF QPERATIONS | LOCATIONS / VEHICLES (ACORD 101. Additional Remarka Scheduls, may be attached if mors spaca is required)

CERTIFICATE HOLDER

Siate of New Hampshire,
Adminisirative Services

Aitn: Bureal) of Purchase and Property

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCORDANCE WITH THE POLICY PROVISIONS.

IN

25 Capitol Street
Room 102
c "NH 03301 AUTHORIZED REPRESENTATIVE
| P ook TS A L
©1988-2016 ACORD CORPORATION. All rights reserved.
ACORD 25 {2016/03) The ACORD name and |ogo are registered marks of ACORD




AGENCY CUSTOMER ID: CN101925409

LOC #: Charlotte

A = =
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY ) NAMED INSURED

MARSH USALLC. ,- Bank of America Oorpgrqﬁon
and any and al subsidiaries
POLICY NUMBER Mail Code: NC1-028-17-01
One Bank of America Center v
150 North College Streel
CARRIER - NAIC CODE Chariotie, NC 282550001
EFFECTIVE DATE:
ADDITIONAL REMARKS :
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TQ ACORD FORM,
FORM NUMBER: 25 rorM TITLE: Certificate of Liability Insurance
- Additional insureds under the General Liability ane included a their interest may appear, bul only if required by writtan contract with tha named insured and the amount afiorded is
fmiled i the value of the coniract or the available limits, whichever is lass.
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