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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Concord, New Hampshire 03301
(603) 271-3201 0FFice@das.nh.gov

Charles M. Arlinghaus
Commissioner

5X

Catherine A Keane

Deputy Commissioner

Sheri L. Rockburn

Assistant Commissioner

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

State House

Concord, New Hampshire 03301

May 29, 2024

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a sole source contract
amendment to an existing contract (Contract #8002052) with Givex USA Corporation
(VC#271686), Gumee, IL, for gift card processing services, to extend the contract term by one
year fi-om June 30, 2024, to June 30, 2025, with no change to the price limitation of
$2,500,000.00 effective upon Governor and Executive Council approval. The original contract
(Contract #8002052) was approved by the Governor and Executive Council on May 4, 2016,
Item #84, amended by the First Amendment on April 17, 2019, Other Item C, amended by the
Second Amendment on April 6, 2022, Item #81, and set to expire on June 30, 2024.

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

As previously stated, the contract (Contract #8002052) was originally approved by the
Governor and Executive Council on May 4, 2016, Item #84, amended by the First Amendment on
April 17, 2019, Other Item C, and amended by the Second Amendment on April 6, 2022, Item #81,
and set to expire June 30, 2024.

This sole source third amendment shall facilitate the Liquor Commission to continue
processing gift card services with no disruptions and allow for continued phased implementation of
their new enterprise resource planning (ERP) system, NextGen. It is the position of the primary
utilizing agency that an interim transition of gift card processing services would be detrimental to
the customer experience by requiring redevelopment of and cause further project delays in
implementing the NextGen ERP system. Additionally, there are approximately over 300,000
active gift cards with an estimated outstanding balance in excess of $6,240,000.00 that will need to
be migrated individually if services change to a new vendor.



His Excellency. Governor Christopher T. Sununu
and the Honorable Council
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This one-year, sole source extension provides the Liquor Commission with a known and
stable environment for processing credit, debit, and gift card transactions. By coordinating the
merchant card and gift card contracts to simultaneously terminate will provide an efficient
transition and allow the necessary time to consolidate all activities under one vendor for all
participating agencies. Additionally, it allows the existing point of sale and financial back-office
system to continue processing as normal, while providing the Liquor Commission the ability to
concentrate on business process changes caused by the implementation of a new system.

Based on the foregoing, I am respectfully recommending approval of the contract
amendment with Givex USA Corporation.

Respectfully submitted,

(UL6L1-
Charles M. Arlinghaus
Commissioner

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

27 Hazen Dr., Concord, NH 03301

Fax: 603-27M516 TOD Access: 1-800-735-2964

www.nh.gov/doit

Denis Gouiet

Commissioner

May 3, 2024

Charles M. Arllnghaus, 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 Givex USA Corporation, as
described below and referenced as DolT No. 2016-1 19C.

The purpose of this request is to provide continued statewide gift card processing services.

The Total Price Limitation will not increase and shall remail $2,500,000 effective upon
Governor and Executive Council approval through June 30, 2025.

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

Sincerely,

Denis Gouiet

DG/jd
DolT #2016-1 i9C

cc: Rebecca Bolton, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"
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THIRD AMENDMENT TO THE CONTRACT BETWEEN

GIVEX USA CORPORATION

AND

THE STATE OF NEW HAMPSHIRE,
DEPARTMENT OF ADMINISTRATIVE SERVICES,

FOR GIFT CARD PROCESSING SERVICES

CONTRACT U 8002052

This Third Amendment (hereinafter referred to as the "Amendment"), dated this Hth day of April, 2024,
is by and between the State ofNew Hampshire, Department of Administrative Ser\'ices (hereinafter referred to as
"the State") and Givex USA Corporation (hereinafter referred to as "the Contractor") for Gift Card Processing
Services.

WHEREAS, pursuant to an agreement originally approved by Governor and Executive Council on May 4,
2016, Item #84, amended by the First Amendment on April 17, 2019, Other Item C, and amended by the Second
Amendment on April 6, 2022, Item #81, set to expire June 30, 2024, (hereinafter referred to as "the Agreement"),
the Contractor agreed to perform certain gift card processing services for the State in consideration of payment by
the State of certain sums as specified therein; and

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

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

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

1.7 June 30, 2025

2. All other provisions of the Agreement, approved by the Governor and Executive Council on May 4, 2016,
Item #84, amended by the First Amendment on April 17, 2019, Other Item C, and amended by the Second
Amendment on April 6,2022, Item #81, shall remain in full force and effect.

Page 1 of2
Contractor Initials;

Date: ̂ pril 11. 2024
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GIVEXL'SA CORPORATION
'DeeuSigMtf by:

By:
v»-ocn4S)aAE4T4se_
BdtUan Brown

Title:

Date:

(Print Name)

Prcsldeniof Giv ex

April I \ 2024

S^l ATE OF NEW HAMPSHIRE

By: Ci-O-i

Charles M. Arlinehaus

(Print Name)

Title: Commissioner

Department of Administrative Services

Date: 5" - to - W

OFFICE OF THE A1T0RNEY GENERAL

By:

Duncan A. Edgar
(Print Name)

Assistant Attorney GeneralTitle:

Date: May 16. 2024

The foregoing conrract was approved b>' the
Governor arid Council of New Hampshire on

Signed:

THle:

(Print Nanie)

Page 2 of 2
Contractor Initials;v

Oate: April II. 2024



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary ofState of the Slate ofNew Mampshire, do hereby certify that GIVEX USA CORPORATION is

a Delaware Prollt Corporalion registered to transact business in New Hampshire on April 12, 2016. 1 further certify thai all fees

and documents required by the Secretajy of State's office have been received and is in good standing as far as this office is

concerned.

Business ID: 742121

Certificate Number: 0006664962

SI

y
o

4"

IN TES'flMONY WHEREOP,

I hereto set my hand and cause to be affi.xed

the Seal of the State of New Hampshire,

this 1 Ith day of April A.D. 2024.

David M. Scanlan

Secretar\' of Stale
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Corporate Resolution

I, Don Gray, hereby certify that 1 am duly elected Officer of Givex USA Corporation (the

"Corporation"). 1 hereby certify the following is a true copy of a written resolution of the Board

of Directors of the Corporation, dated on April 11, 2024.

RESOLVED: That, Brittain Brown, President of Givex, is duly authorized to enter into contracts

or agreements on behalf of Givex USA Corporation with the State of New Hampshire and any of

its agencies or departments and further is authorized to execute any documents which may in his

judgment be desirable or necessary to effect the purpose of this written resolution.

I hereby certify that said written resolution has not been amended or repealed and remains in full

force and effect as of the date of the contract to which this certificate is attached. This authority'

remains valid for thirt}' (30) days from the date of this Corporate Resolution. I further certify

that it is understood that the State of New Hampshire will reply on this certificate as evidence that

the person listed above currently occupy the position indicated and that they have full authority to

bind the Corporation. To the extent that there are any limits on the authority of any listed individual

to bind the Corporation in contracts with the State of New Hampshire, all such limitations are

expressly stated herein.

— DocuSlgned by:

DATED: April 11, 2024 ATTEST:
— F0E0437701FC«1<ig.

Name: Don Gray

Title: CEO



CERTIFICATE OF LIABILITY INSURANCE
0ATE(MM/00/YYYY>

04/11/2024

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 IN8URER(S). AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; If the certificate holder It an AODITIONAL INSURED, the pollcy(ies) mual heve ADDITIONAL INSURED provlsloni or t>e endoraed.

If SUBROGATION IS WAIVED, aubject to tha terma and condttiona of the policy, certain pollclea may ragulra an endoriement. A statement on

this certificate does not confer rights to the certificate holder In lieu of auch endorsement(a).

PKOOucea

Aon Risk Services Central, inc.

Minneapolis mn Office
5600 west 83rd Street
8200 Tower, Suite 1100
Minneapolis mn 55437 USA

S^o.e*t|: (9S2) SS6-SOOO (312) 381-0S36

MSUREIMSI AFFOROtNG COVERACe KAICa

MSURCO

Givex USA Corporation
1960 Swanson Court, Unit A,
Gurnee IL 60031 USA

wsuaeRA: Great Northern insurance Co. 20303

MSURER a:

MSURERC:

MtURCR 0:

MWRCRf:

WSURERP:

COVERAGES CERTIFICATE NUMBER: 57010S063822 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED- NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.

TYPt or WSUIUNCC POUCY HUMMR

COHMCftCIAL OCNERAL UABIUTY

CIAIMS44A0E □ '

CE/n. AGGREGATE LIMIT APPLIES PER:
PRO-
-leCTPOLICY □ ̂  □

OT>«R:

TS57555S" 06/01/2024 EACH OCCURRENCE

'SUUCe TO RERTEC
PTLEMISES IEp occurrancp)

MEO EXPlArrr VI* p«iM«)

PERSONAL A AOV INJURY

GENERAL AGGREGATE

PRODUCT S • COMPny ACG

S2,000,000

S2,000,000

$10,000

$2,000,000
$2,000,000

$2,000,000

$2,500

AUTOMOeU UASnjTY COWeiNED SINGLE LIMIT
(E* •eaMM)

ANY AUTO

OWNED
AUTOS ONLY

HMED AUTOS
ONLY

BODILY INJURY ( P*> o*r«an|

SCHEDULED
AUTOS

NONOWNED
AUTOS ONLY

BODILY INJURY (P«r •ccmMm)

PROPERTY DAMAGE
(Pw MdiMni)

UMBRELLA LIAB

EXCESS UAB

OCCUR

CLAIMS4AA0E

EACH OCCURRENCE

ANY PROPRIETOR/ PARTNER /
EXECUTME CFFCERnAEheER
(MMtdMorr ki HH)
V  4**cnM unMr
DESCRIPTION OP OPERATIONS bMOw

EL. EACH ACCIDENT

EL 01SEASE-EA EMPLOYEE

EL. OlSEASE-POLCY LIMIT

DESCRIPTION OP OPERATUHS/ LOCATIONS/VEttCLES (ACORD 101, AddMenal R*mw1i* SelMduW, may b* Mlaelwd »iiMra >p*e* I* r*4Utr*d)

Evidence of insurance.

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire
Department of Administrative Services
25 Capitol Street
Concord nh 03301 USA

SHOULD AMY OP THE ABOVE OESCRIBEO POUCCS BE CANCELLED BEPORE THE EXPStATON
DATE THCREOP, NOTICE WS.L BE OEUVEREO M ACCORDANCE WTTH THE POUCY PROVISN3HS.

AUTNORtZEO REPRCSENTAnVE

ACORD 25 (2015/03)
01988-2015 ACORD CORPORATION. All rights reterved

TTie ACORD name and logo are registered marlcs of ACO
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ChnrlcH M. Arlinghaus

Commissioner

(603) 27MS0I

W»25'22(y 8:55 RC«D
State of New Hampshire
DEPARTMKNT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Conuord, New Hampshire 03301

^1

Joseph B. Bouchard
Assistant Commissioner

(603) 271-320-I

Catherine A Keanc

Deputy Commissioner
(603) 271-2059

March 18. 2022

His Excellency, Governor Christopher T. Sununu
end the Honoroble Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Deportment of Administrative Services, Bureau of Purchase and
Property, to enter into a contract amendment with GIVEX USA Corporotion, (Vendor No.
271686). Doilas, Texas, maintaining the original contracted omount of $2,500,000 for the
provision of gift cord processing services. Reductions in utilizotion during COVID-19 has
ollowed ample remaining balance from the price limitation to absorb the requested
amendment. The original contract was approved by Governor and Council on May 4, 2016
Item 84. for a period of three (3) years. The First Contract Amendment was approved by
Governor and Council on April 17. 2019 item 5C and extended the expiration dote for
three (3) yeors to May 5. 2022. This Second Amendment will extend the expiration dote
for two (2) years, one (1) month, and (25) days to June 30. 2024 effective upon Governor
and Council approval. All other terms and conditions and pricing structure shell remain the
some.

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

EXPLANATION

The original contract approved by Governor and Council, #84 on May 4. 2016,
resulted in a sole source contract agreement mointoining operotionol integrity with GIVEX
USA. GIVEX was previously acting os o 3"^ party subcontractor under the incumbent JP
Morgan Chose Bonk NA. Poymentech, LLC providing gift cord processing services for
approximately 80 Liquor stores.



His Excellency. Governor Chrislopher T. Sununu
end the Honorobie CoufTCil

March 18,2022
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The first contract amendment approved by Governor and Council, #50 on April 17.
2019, allowing for the incorporation of 18 additional agency participants, maintenance of
existing Liquor store processing infrastructure with a familiar provider, and targeted
development of on ERP pro]ect(NextGen) designed to offer centralized processing of
credit cord, debit card, and gift cord transactions.

This Second Amendment shall facilitate the Liquor Commission to continue utilizing
GIVEX USA Corporation for gift cord processing services with their new ERP ("NextGen")
system with a phased implementation for oil liquor Stores, that is expected to "go live" and
begin roiling out to stores as soon as May 2022.

It is the position of the primary utilizing agency that an interim transition of gift cord
processing would be detrimental to customer experience by requiring redevelopment and
further delay of the ERP project (NextGen). Additionally, there are approximately 186,000
active gift cards, with an approximate outstanding balance of $3,800,000.00 that will need
to be migrated to a new service provider. Coordinating the merchant cord and gift card
contracts to co-terminate will provide an efficient transition and allow the necessary time
to complete transfer to one solution for all participating agencies.

FINANOAIS

The following table represents financial utilization under the contract term. The
original price limitation was assigned anticipoting the full adoption of 18 additional agency
participants. Lower agency participation and reductions in utilization associated with
COVID-19 hove provided a surplus adequate to absorb the proposed extension.

Year Total Transaction Fees Gift Card/Ottier Purctiases

2016 $  35,469.31 $  123,454.37

2017 $  29,109.89 $  99,731.38

2018 $  37,471.22 $  584.69

2019 $  45,845.12 $  56,209.46

2020 $  25,565.76 $  16,645.56

2021 $  8,747.64 $

Total $  182,206.94 $  296,625.46

Average $  30,368.16

TOTAL CONTRACT SPEND April 2016 to February 2022 = $480,079.64

Contract Amendment:

Original contract price limitation -
Change affected by amendment -
New Price Limitation -

$2,500,000.00
No Change
$2,500,000.00

TUU A(Xi:.SS: Ui:i.,\Y NH l «00-:35-r)Cl
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Based on the foregoing. 1 am respectfully recommending approval of the contract
amendment with GIVEX USA Corporation.

Respectfully submitted,

Charles M. Ariinghaus
Commissioner

TDIJ ACCIC.S.S: NH I ftOOwa.'jOJiKil
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord. NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964

wvvw.nh.gov/doit

Denis Goulet

CQmmissione.r

December 6, 2021

Charles M. Arllnghaus, Conimissioner
Departrrient of Administrative Services
State of New Hampshire
25 Capitol Street
Concord, NH 03301

Dear Commis.sioner Arlinghaus;

This letter represents formal noiifjcation thai the Department of Infonnation Technology (DolT)
has approved your agency's request to enter into a contract amendment with GIVEX USA Corporation.
Dallas, TX (VC^ 271686) as described below and referenced as DolT No. 2016-1 19B.

This contract amendment request is to e.xiend the cun^enl contract for appro.ximaicly two
(2) years and one (I) month under the same prices and conditions as the original contract.
The GIVEX stored value cards are integrated within the Department of Liquor's ongoing
Ne.xlGcn project. Continuation of this contracl is critical to maintain proper functionality
of the project.

A copy of this letter should accompany your Agency's submission to Governor and Executive
Council for approval.

Sinccrelv.

Denis Goulet

DG/RA

DolT ̂2016-1 1913

cc; "fheresa Pare-Curtis. DolT - I T Lead

"Innovoiive Technologies Today for New Hampshire's Tomorrow'



New Hampshire Liquor Commission

50 Storrs Street Joseph W. Mollica
Concord. NH 03301 Chairman
(603) 230-7015

Nicole Brassard Jordan
Deputy Commissioner

Christopher T. Sununu
Governor

February 17, 2022

y/a Electronic Mail

Don Daley

Merchant Card Services Adminisirator

Department of Administrative Ser\'ices
25 Capitol Street
Concord NH 03301

Don:ild..l.r)i'ilev@dns.nh.^ov

Re: GivcX Contract Extension

Dear Don:

This is in response to your email to Tina Deniers. CFO, dated February 9, 2022. In that
email, you slated that DAS intend.s to extend the contract with GivcX, the Stale's vendor for gift
card processing services, until June 2024 so that the contract period aligns with die Stale's credit
card processing contracts. You requested a written explanation of the importance to the New
Hampshire Liquor Commission (NHLC) of maintaining GiveX a.s the vendor for gift card
processing services at this time.

As you know, the NHLC has been working for quite some time to develop a new lEILP
system (the ""NextGen" system) to modernize and integrate operations across all facets of the
NI-lLC's bu.slness, including inventor)' management, store poini-of-salc lanes, back-office
financial systems, and payroll. The NexlGen system, which replaces the lliirly-five year old
legacy system, is expected to "go live" and begin rolling out to stores as soon as May 2022.

The NextGen system has been developed to integrate with GivcX. The integration is
nccc.ssary to enable the NHLC retail stores to activate new gift cards, determine the balance
available on activated cards, and accept payments by gift cards. For context, gift cards account
for over a million dollars in NHLC annual sales. This fiscal year, gift card sales are on track to
reach SI.5 million.

A change in the gift card vendor at this time would require that new integrations be
developed to enable the NexiGcn system to communicate and integrate with the new vendor.

Try l-eoO-735-2964



Besides being costly, development takes time and, thus, would delay the ability to launch the new
system. Extending the current contract with GiveX will be important to enable the NHLC to
timely launch and stabilize the new system, as well to enable the NHLC to realize a return on the
investment it has already made in developing the integrations with GivcX.

I trust this addresses your request. Please feel free to contact me if you have any
questions.

ccrclv.

Rosemary WiniU; Esq.
Director of .Admiiiisiration and COO

TTY 1-800-735-2964



SECOND AMENDMENT TO THE CONTRACT
BETWEEN GIVEX USA CORPORATION

AND

THE STATE OF NEW HAMPSHIRE. DEPARTMENT OF ADMINISTRATIVE SERVICES.
FOR GIFT CARD PROCESSING SERVICES

CONTRACT #8002052

This Second Amendment (hereinafter referred to as the "Amendment"), doted this 8"^
doy of Morch 2022 is by ond between the State of New Hampshire. Department of
Administrative Services (hereinafter referred to as "the State") and Givex USA Corporation
(hereinafter referred to as "the Contractor") for Gift Cord Processing Services.

WHEREAS, pursuant to an agreement originally approved by Governor and Executive
Council on May 4. 2016 item 84 and omended by the First Amendment on April 17. 2019 Other
Item C, and set to expire on May 5, 2022. (hereinafter referred to as "the Agreement"), the
Contractor agreed to perform certain Gift Card Processing Services for the Stote in
consideration of payment by the State of certain sums as specified therein; and

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

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

1. Delete in its entirety Form Number P-37. item 1.7 Completion Dote and substitute the
following:

1.7 June 30, 2024

2. All other provisions of the Agreement, approved by the Governor and Executive Council
on May 4. 2016, and amended on April 17, 2019, shall remain in full force and effect.

Page I of 2
Contractor Initiols:

Date: March 8, 2022



GIVEX UiA,CORPORAtlQN

By:

BRITTAIN BROWN

(Print Nome)

Title: PRESIDENT

Dote: MARCH 8 2022

^STATE OF NEW H^PSHIRE

Chorles M. ArlinohQus
(Print Name)

Title: Commissioner

Deportment of Administrative Services

Date:

OFFICE OF THE AHORNEY GENERAL

By: CiCcccut

(Print Name)

Title:

Date:

Ttne foregoing contract was approved by

ttie Governor end Council of New

Hompstiire on

Signed:

Title:

(Print Nome)

Page 2 of 2
Contractor Inllidls:

Dote: Morch 8. 2022



Givex USA Corporation

Certificate of Authority

I.Donald Gray, CEO of Givex USA Corporation, a corporation organized and existing under the

laws of the State of Delaware ("Grvex"), do hereby certify as follows;

The President of Givex is duly authorized to execute and deliver contracts and other instruments

on behalf of Givex. as he deems necessary or desirable subject, at ail limes, to the applicable policies of

Givex and other limitations on its officers' and senior executives' authority.

The following person is a duly qualified and acting President for Givex. He is now serving in such

capacity, and his signature as set forth below is genuine.

Name

Brlttain Brown. President

Signature

IN WITNESS WHEREOF. I have signed this Certificate of Authority on March 7 . 2022

This lnslrument\Afos acknowledged on March 7. 2022, by Jia Liang. Notary Public.

Jia Liang. Notary Sgnature
On Death

Expiration Date Stamp



state of New Hampshire

Department of State

CERTIFICATE

I. William M. Gardner. Secretary of State oflhe Slate ofNew Hampshire, do hereby certify that GIVEX USA CORPORATION i.<:

a Delaware Profit Corporation registered to transact business in New Hampshire on April 12. 2016. 1 further certify that all fees

and documents required by the Secretary of State's ofTicc have been received and is in good .standing as far as this office is

concerned.

Business ID; 742121

Certificalc Number: 000546234I

o

-A

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this l.si day of November A.D. 2021.

William M. Gardner

Sccrclarv of Slate



Business Information

Business Details

Business Name: GtVEX USA CORPORATION

Business Type; Foreign Profit Corporation

Business Creation Date: 04/12/2016

Date of Formation in
04/12/2016

Jurisdiction:

Principal Office Address:

Citizenship / State of

Incorporation:

1960 Swanson Court. Unit A,

Gurnee, IL, 60031, USA

Foreign/Delaware

Duration: Perpetual

Business Email: jia.liang@givex.com

Notification Email: Jia.liang@givex.com

(/online/Home/)^^ Back to Home (/online)

Principal Purpose

S.No NAICS Code

1  OTHER / Not Required.

Page 1 of 1, records 1 to 1 of 1

Business ID: 742121

Name in State of

Incorporation:
GIVEX USA CORPORATION

Mailing Address: c/o Givex Canada Corp., 134 Peter

Street, Suite 1400, Toronto,

ONTARIO, M5V 2, CAN

Last Annual
2022

Report Year

Next Report Year 2023

Phone#: NONE

Fiscal Year End
NO

Date:
NE

NAICS Subcode



Principals Information

Name/Title Business Address

Donald W.H. Gray/ c/o Givex Canada Corp., 134 Peter Street. Suite 1400, Toronto, Ontario, M5V 2,
President CAN

c/o Givex Canada Corp., 134 Peter Street, Suite 1400, Toronto, Ontario, MSV 2.
Donald W.H. Gray / Director ^

CAN

Page 1 of 1, records 1 to 2 of 2

Registered Agent Information

Name; INCORP SERVICES. INC.

Registered Office 152 S Mast Street, Goffstown, NH, 03045, USA

. Address:

Registered Mailing 152 S Mast Street, Goffstown, NH, 03045, USA

Address:

Trade Name Information

No Trade Namefs) associated to this business.

Trade Name Owned By

No Records to View.

Trademark Information

Trademark Number Trademark Name Business Address Mailing Address

No records to view.

Filing History Address History View All Other Addresses Name History Shares

Businesses Linked to Registered Agent Return to Search Back

'•i-'L'-o,. <"■?..■■"■i Contact Us

f/online/Home/CcntactUSI

Version 2.1 O 2014 FCC Technology Group. LLC, All Rights Reserved.



xKCOfccy CERTIFICATE OF LIABILITY INSURANCE
OATE(MU/OtWYYY]

t1/0W202l

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTinCATE HOLDER. THIS
CERT1RCATE DOES NOT AFRRMATIVELY 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 policyfies) musl have ADDITtONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED. sub)ect 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 endorsemcntfsj.

PROOUCCA

Aon Risk Services Central, Inc.

Minneapolis mn office
5600 west 83rd Street
B200 Tower, Suite 1100
Minneapolis MN 55437 USA

CONTACT
HAMS:

(952) SaS-8000 (312) 311-0536

e-MAA.
/UWAeSS;

e4SURER(S) AFFOROWO COVERAGE NAICe

VOURSD

Civex USA Corporation
991 Soaring Drive
Marietta Ca 3O062 USA

wsuRERA; Great Northern insurance Co. 20303

MSURERB:

MtURCR C:

MSUKCR O:

•tSURER E:

MSURERF;

COVERAGES CERTIFICATE NUMBER: 570090241084 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWrTKSTANDING ANY REOUIREMENT. TERM OR CONDrTION 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. i.lmlta shown ars a* raquMtad

TOH
rrafi or MURAHCB insRci roucr NUMBER LASTSiia i!!

COMMBRCVU. CENERAL UABOJTY

OCCURCLUUSMAOE

GEMtAGOREGATE LAST APPLIES PER:

OTHER;

LOC

1537555?" 0b/01/20il Ob/Ol/ZOJJ EACH OCCURRENCE

BXEHSE'TO-HERTEB

,PBEia8ES.jE3.oecu2S2£SL
L4E0 EXP (JUry en« ponen)

PERSONAL i AOV INJURV

CENERAL ACGREGATE

PROOUCIS • COMP/OPAGC

S2.000.000

12,000.000

110,000

12.000,000

12,000.000

12,000.000

At/TOMOB«.E LiAaajrr

ANY AUTO

COMCPIEOSMCLELIUT

iEa wtiatnii

BOOAV auURV I Pw pwien>

OWMEO

AUTOS 0»ft.Y
rtRCO AUTOS

ONI.Y

SCHEOULEO
AUTOS

NON-OWNEO

AUTOS ONLY

BOORV WJURV iPw aceWefM)

PROPERTY DAMAGE

lP«t teouAwt)

UMBRELLA LIAB

EXCESS LIAfi

OCCUR

CLUU9AU0E

EACH OCCURRENCE

AGGREGATE

DEO RETENTION

WORKERS COMPENSATION ANO

EMPLOYERS-LIABAITV y/N
ANY PROPRIEIOR / PARINCR / 6*ECUTIV6

OYFKCR'MCMMrN EXO.tlOCO'

(Handjtarv In
■  ilmoWauraMi
DESCRIPTION OP OPERATIONS (mMw

gTH-
!

E.U, EACH ACCIDENT

E.L. DtSEASE-EA EMPLOYEE

E.L. OlSEASE-POllCY LAVT

OESCRIPTOM OP OPERATIONS/LOCATIONS IVEHKLESIACORO iai. AMWenal RwnMks SelMtlvl*. mya* •Rselwa P mw* »pac> •» rvqiMvd)

§

s?

nCERTIFICATE HOLDER CANCELLATION

Sldte of New HAKip&hil'C
OcpAi'lmftnc of Artministrative Services
?5 Capitol Street
Concord NH 03J01 USA

SHOULD ANY OF THE ABOVE OCSCRRSeO POLICES DC CAMCELLEO BCPORC THE

EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN ACCORDANCE WTTH THE

POLICY PROVISIONS.

AUTHOmZED REPRESENIATIVE m

ACORD 25 (2016/03)

(£>1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



/KCORO CERTIFICATE OF LIABILITY INSURANCE
OATE (wwoormrn

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
8EL0W. 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 pollcy(l08) 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 andortement. A statement on
this certificate does not .confer rights to the certificate holder In lieu of such ondor8cment(s).

PRODUCER

Automatic Data Processing Insurance Agef>cy. Inc.

1 Adp Boulevard

Roselartd NJ 07068

NAME*^^ Automatic Data Processing Insurance Agency. Inc.
1-800-524.7024

e-i£Iil
ADDRESS:

INSUR£R(S) AFFOROMO COVERAGE NAICf

INSURER A - ttnvotera inaonwMy Convany oI Anwica 25666

INSURED Givei USA CorpOfSlion

1960 Swanton Court, Sutle a

Gumee IL 60031

INSURER a:

INSURER C:

INSURER 0 :

INSURER E:

WSURER F :

COVERAGES CERTIFICATE NUMBER: 2166627 REVISION NUMBER:

MSA

LTA

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.
TODTBDOH]

TYPE Of INSURANCE
Aouevfpr-'P^C* EJiP

LIMfTSPCUCY NUMBER IMM/DO/YYYY) fMMJDOTPnm

COMMERCIAL GENERAL LIASIUTY

CLAIMS-MADE n OCCUR
EACH OCCURRENCE
□XMKCETD'RENTED
PREMISES |E» ocewfno)

MED EXP (Any Of pMion)

PERSONAL IAOV INJURY

CENT AGGRECATE LIMIT APPLIES PER:

POLICY rii-oc
OTHER:

GENERN. AGGREGATE

PROOUCTS • COMP/OP AGO

eOUfliNEDSiNCLE LlUIT
(Ea acbdiwllAUTOMOBILE LUBILRY

ANY AUTO BODILY INAIRY (P«c p«cson|
OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (Pet MdOeM)
IWPERTTTiSLMAeE
(Pet er-rttww)

UMBRELLA LIAB

EXCESS LUB

OCCUR

CLAIMS-MADE

DED RE TEN I IONS

EACH OCCURRENCE

AGGREGATE

XiPER
STATUTE

TJTTT
ER

WORKERS COMPENSATION
AND EMPLOYERS'UABILfTY

ANY PROPRIETOfVPARTNER>EXECUTIVE
OPFICERMEMBER EXCLUDED?
(MsttdMOry In NH)
If yes, tt«Ki<)a un^
DESCRIPTION OF OPERA HONS belcw

0 UB-0N94 8571-21-42 06/01/2021 06/01/2022
E.L. EACH ACCIDENT 1.000.000

E.L. DISEASE • £A EMPLOYEE 1.000.000

E.L.DISEASE - POUCY LIMIT 1.000.000

0ESCR1PTK)N OF OPERATIONS I LOCATIONS I VEHICLES (ACORO 101. AtWilenal Remetks ScNetfule. may Im altaehed <1 mote apace it tepuirtdl

CERTIFICATE HOLDER CANCELLATION

STATE OF NEW HAH4PSHIRE. DEPARTMENT OF
ADMINISTRATIVE SERVICES

25 Capitol Street. Suite 120

Concord NH 03301

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

AUTHORI2CO REPRESENTATIVE

v..

ACORD 25 (2016/03)
(S> 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORO name and logo arc registered marks of ACORO



State of New Hampshire ,
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Chodes M. ArlinghoLO Joseph B. Boychord
Commissioner Assistoni Commissioner
(603)-27l-320» (i03|-2710204

Coiherine A. Keone

Deputy Commissioner
(603)-27t-2059

Februory 4. 2019

His Excellency. Governor Christopher T. Sunumj
orvd the Honoroble Courtcil

Slate House

Concord. New Hampshire 03301
REQUESTED ACTION

Authorize the Department of Administrotive Services, Bureau of Purchase arxJ Property, to enter
into a sole source contract amendment option with GIVEX USA Corporotion. |Vendor No. 271686). DoDos,
Texos. tor the provision of gift cord processing services. The original conlroci wos approved by Governor
and Council on May 4,2016 Item 84. for o period of three (3) yeors. This conlroct extension is ellective
upon Governor ond Council approval through Moy 5^ 2022. a period of three (3) years from the
contract's current completion dote. The terms end conditions ond pricing structure remain the some.

Funding shall be provided through indivlduoi ogency expenditures. nor»e ot which shall be
permitted unless there ore sufficient opproprioted lunds to cover the expenditure.

EXPLANATION

This sole source first omendment Is to oUow no disruptions in gift processing services. Moving the

Liquor Commission to o different acquiring bank introduces several problems for their retail operations.
The, most significant is the negative impocl it will hove on their gill cord operations. Todoy Liquor is oble to
bundle oil credit, debit, end gilt cords trcnsoctidns through JP Morgon Chose for outhorizalion. This
bundled transoction*"process is not option with other bonks as we leorned when the State was
implementing o conlroct with Bonk of Americo Merchont Services. The alternatives to being oble to
bundle all tronsoctions types include I) contracting for application development changes to Liquor's
point ol sole system o$ well as modifying how the pin pods in the lanes operate or 2) implemenling on
owkward customer experience for Liquor stores to exchange existing gift cords for new ones.

AS the merchant card processing service contracts roit into one Statewide Contract with
JPMorgon Chose in the coming years, the stability of our gift cord processing service ogreement gains
significont Importonce.'The interface ond process which GIVEX USA Co. utilizes communicates with the
solutions thol will be adopted ol eighteen (18) additional Agencies over the life of this contract.

The five year sole source controct provides the Liquor Commission wilh o known ond stoble
environment for processing their credit, debit, ond gift cord transactions. II otiows the existing point of
sole ond financial bock office system to continue processing os normal. It allows the NexIGen
development teem to continue development on o knovJn piofform orvj not deioy the project while o
new bonk solution is implemented, end. otter NextGen goes live, it otiows a few years ol stability on the
poyment card plotform which otiows the Liquor Commission to concentrate on business process chonges
caused by the implementation of a new system.

TDDAecos: RcltyNH I400-7J3-2964



Bosed on the foregoing. I cm respectlulty recommending opprovol of the contract omendment
with GIV0< USA Corporation.

Respectfully submitted.

Choiles M. Arlinghous
Commissioner



STATE OF HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr« Concord, NH 03301

Fax: 603-271.1516 TDDAcccm:1-«00-735-2964

www.r\h.gov/doit

Denis Goulet

Commissioner

January 3 1, 2019

Charles M. Ariinghaus, Commissioner
Department of Administrative Services
25 Capitol Street
Concord, NH 03301

Dear Commissioner Ariinghaus,

This letter represents formal notification that the Department of Information Technology (DolT)
approves the Department of AdministrBtive Scrviccs| request to enter into a contract amendment withGivcX USA of Dallas TX. as described below and rcfepnccd as DolT No..20I6-1 19A.

This request is to extend the current contract for three (3) additional years under the same prices
and conditions as the original contract. The GiveX stored value cards arc integrated within the
Department of Liquor's ongoing NcxiGcn project, therefore, the continuation of this contract is
critical to maintain proper functionality of the project

Please Include this letter in the Depanmcnl of Administrative Services* submission to the
Governor and Council for approval.

DG/ik

DolT 2016-1 19A

Cc: Ryan Aubert, DAS

'Innovative Technologies Today fo

Sincerely,

enis Goulet

(fofl

New Hampshire's romorrow'



FIRST AMENDMENT TO THE CONTRACT

BETWEEN GIVEX USA CORPORATION

!  AND

THE STATE OF NEW HAMPSHIRE. DEPARTMENT OF ADMINISTRATIVE SERVICES.
FOR MERCHANT CARD PROCESSING SERVICES

!  CONTRACT f 6002052

TW
This First ̂ endment (hereinafter referred to os the "Amendment"), doted this 1^ cJoy

of 2018, is .by ond between the Stote of New Hampshire, Deportment of
Administrotive Services (hereinofter referred to as "the Stote") ond Gtvex USA Corporation
(hereinofter referred to as "the^ Cdntroctor") for Merchant Cord Processing Services.

WHEREAS, pursuant to on agreement effective May 4. 2016 set to expire May 5, 2019,
(hereinafter referred to os "the; Agreemenl"). the Contractor agreed to perform certain
Merchont Cord Processing Services for the State in considerotion of payment by the Stote of
certoin sums os specified therein; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement moy be omended
by on instrument in writing executed by both parlies;

NOW, THEREFORE, for ond in consideration of the mutuol promises set forth in this

Amendment and the underlying Agreement, the parties do mutuolly agree os follows:

1. Delete in its entirety Form Number P-37, item 1.7 Completion Dote ond substitute the
following:

1.7 May 5. 2022

2. All other provisions of the Agreement, approved by the Governor and Executive Council
on May 4, 2016. shall remoin in full force and effect.

Poge 1 of 2
Controctor Inltiols:

Oole:6iaiZ3/7Cr^



GIVEX USA^QRRORATION

By:

3\^TTAm
(Print Nome)

Tille: Pg^g'be-NY

Date:

notary public/justice of the peace

On the iSuday of
There oppeored before me. the stote and
county foresoid o person who sotisfoctorily
identified himself os

i^a/raiP

And acknowledge thot he executed Ihls
document indicated obove.

In witness thereof. I hereunto set my hond
and officiol se

lolory Public/Justice of the Peoce)

My commission expires:

Q/o oemi-f

By:

/-V STATE OF NEW HAMPVjIRE

ov:n~X-
Chofies M. Arlinahous

(Print Nome)

Tille: Commissioner

Deportment of Administrative Services

Date: Hl--4-

OFFIC^F THE AHORNEY GENERAL

By:

Tille: ,

Dote:

(Print Name)

i fid

The foregoing controct wos approved by
the Governor and Council of New

Hampshire on

Signed:

(Print Nome)

Title:

(Date)

Poge 2 of 2
Contfoctor Initials:



Sta^te of New Hampshire
department of State

CERTIFICATE

I. William M. Gardner, SecreioO' of Slate of the State ofNcw Hampshire, do hereby certify that GIVEX USA

CORPORATION is a Oclaware Profit Corporation registered to transact business In New Hampshire on April 12, 2016. 1 funher

certify ihat all fees and documents required by the Secretary of State's olTicc have been received and is in good standing as far as

this office is concerned. [

Business ID: 742121

Certificate Number: 000421(722

SI Oa

-A

S
o

<1

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this ISihdayof November A.D. 2018.

William M. Gardner

Secretary of State



GIvox USA Corporation

Certificate of Authority

I. Donald Gray. President of Givex USA Corporation, a corporation organized end existing under
the lows of the State of Delaware ("Givex"). do hereby certify as follows:

The President of Givex is duly authorized to execute and deliver contracts and other instruments
on i>ehoif pf Givex. as he deems necessary or desirable subject, at oil limes, to the applicable policies of
Givex and other limitations on its officers* and senior executives' authority.

The following person is a duty quoliried and acting President for Givex. He is now serving in such
capacity, and his signature as set forth below is genuine.

Name Signature

Brillain Brown. President

IN WITNESS WHEREOF. I have signed this Certificate of Authority on

r? . 20ia Province Of Ontario. City of Toronto.

This instrument was acknowledged before me on I 3 2018. by Esther Barrow.
Notary Public.

Esihej^iff^. Notary Signature
Expiration Date Stamp



Ref. No. 320008045946 amended
CERTIFICATE OF INSURANCE

An«ndiA(| Cm'ricslB Na: 320006045783

R0: Contractual Agreemenl

Roed SlCAhooM Inc.

20 Bay Street
ToiOfttoON M5J2N9

W  418468^ (ax 4188685560 |

Slate ol Now Hampshire |
Otparlment of AdmlnistrBtrve Servlcos.
25 Capitol Street
Concord, NH 03301
USA

Insurance as deicritMd nerdn has c»en arranged on behail d the Insured naned herdn under me loQowing poUcytles) and as more fully dascrtbod
by the ierms, oondUons. eiduslons and provtsiont'codalned in the lald pcdcy^les) and any endofsemenu attached thereto.

Insured
Ghrex USA Corporation ;

1341 Estes Street

Cumee. II60031 i
.USA I

Coverage

Commercial Ceneral Liability insurer Chubb Insuranca Cornpeny d Canada

Podcy # 35874452

Effective ;  0l>htn-20l6. Expiry OI-Jun-2019

Limits of UabiUiy 1  BodSy (r^uy & Property Damage, Each Occurrence SI .000 ffX)
1  Pdcy may bo sut{Kt to a general aggregate and other aggrogaes where apoEcabia

Primary Property 1  insurer Chubb Insuance Canyumy d Canada

PoUcyf 35874452

Effcctfvt OWun-2018 Expiry Otsfun-^iS

Perils Insured 1 All Rfsks d Otrea Physical Loss or Oamago (except as exdudod)

Terms and/or Additional Coverage |
Commerciei General LlabCjiy includes: USA Territory Aggregate Limil: 12,000,(XX}

Cancellation / Termination

The Insurer wS endeavour to provide THIRTY (30) days wriilen notice of canceDatiorVlermbation to tha addressee ezcepi that
statutory or policy conditions (whichever prevails) will opply for non-poymcnl of prerr^m.

1 of 2

THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
Oft. M TKE CASE Of AUTOMOSIE WSUAANCE.

THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE



Ref. No. 320008045946 amended CERTIFICATE OF INSURANCE

THIS CERTiFlCATE CONSTITUTES A STATEMENT OF THE FACTS AS OF THE DATE OF ISSUANCE AND ARE SO
REPRESENTED AND WARRANTED ONLY TO THE INSURED, OTHER PERSONS RELYING ON THIS CERTIFICATE DO SO

AT THEIR OWN RISK.

Aon Reed Stenhous^inc.

Dated: IS-Fetvuao'-ZOIS
Issued By: Garde Cortcs.Rolando
Tel: ♦14162637842

2 of 2

THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OR. W THE CASE OF AUTOMOBILE INSURANCE.

THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE



AC^cf CERTIfflCATE OF LIABILITY INSURANCE OAti (WMiocmrrn

12/05/2018

THIS CERTIFICATE IS ISSUED AS A lAATTER OFilNFORMATION 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 tne certificate holder Is an ADDITIONAL INSURED, the policy(lea} must be endorsed. If SUBROGATION IS WAIVED, aub|ect lo
the terma end condltlona of tt>e policy, ceruln poilclea may requlra an endorsement. A alaiemeni on thli certificate does not confer rights to the
certificate holder in ileti of such endersefnent(a). - I

aeoovcen . '

1  '

Automatic Data Processing Insurance Agency. Inc.
1 Adp Boulevard

Rosetand. NJ 070$d

!

CUMTACI
NAMt: '

ivc.mr.

Aoonrsi;

iNsuMRiS) ArFoaowo covetuci HAIC*

MSUSCHA: tWKiir* C«AmBy emiWftte C»»se»»y <t >to 18048

M1UIK£0

GIVEX USA CORPORATION !
1960 SWANSON CT
SUITE A

Gurnee, IL 80031

.  1

MSUtcaS:

•rsusCRC:

msuaiao:

WUiaiR 1:

MSueea r;

COVERAGES CERTIFICATE NUMDER: 1037SS3 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO 1 HE IHSURED NAMED AOOVE FOR THE POLICY PERIOD
INDICATED rrOTWtTMSTANOiNC ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT VMTH RESPECT TO tVMlCH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN.'THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HERElM IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES; UMfTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Tvai or m»uaaxi mm i  roucv Muwatn laers

COMMtftClALOlNCRAl LUeiUTY

)C 1 1 OCCUR

•  1 EACHOCCt^RtNCe t

1 CLMWS-MAI PREMrSES ICt ectt/rane*) s

mEO Exr |*nr RM panant s

pcasONAi. a aov iMAarr s

CCHV acorcoate limit aapues pcr: OEHCRALACceecAte t

polictI Qloc I
OT*e: 1

PRODUCTS • COMPIOP aCO t

t

AUIOMOotLa LiAauTv 1
!  -

i,
1
1

1
1
1
1

CONoiIJLUwhuaumji ,
IP* KtMrR

1

ANY AUTO

XOULEO .
ITOS
)N<VAl£0
iir>«

OOOtLY MJURV parwe t

AtLCMNCD
AUTOS

HIRCO AUTOS

sc
Al

OCOay MAerr (Pv aoiaarv) 1

—

NC
AJ

PHOMENIV tkUUCE
IPa> acdoani)

t

*

uxaaCLLA uAa 1

! excess LMO I—
OCCUR

CLAtUS.MAOC
'

Each OCCURatNce >

accrecate t

oeo i IpETENTIONt ! t

A

NORAtRa COMtCmSaTiOM
AMOCMrLOTcaruAeiurr

AMYr*On«iCtOA(eAATMEA«£CLniV8
ornceAuewB&teACi.uou)T 1 t
(lUaaAiwvMwg '
II iBB

0^s6tiPTI0NClF OPCftATIONS MtM

HIA H 'uB7K21B2»01B
!  1

06/01/2016 06/01/2018

XI 1 !?;"•
LLCACHACClOCMT 1  1.000.000

lu DoiAse • ca euptorec 1  1.000,000

E.L OSEASe • POllCV UHIT
I I 1,000,000

i
1

DClCMPTtOM Oaoa(aAnON|ILOC*TIOMS«VSNiCLai|ACOIU) lei. AMMMntl ••aiMtLS a<l»iiMli. >M|f

STATE OF NEW HAMPSHIRE, DEPARTMENT OF
ADMINISTRATIVE SERVICES >

2S Capitol SlreoL Sulta 120
Concord, NH 03301 j

1

SHOULD ANY OF THE ABOVE 0ESCRI8E0 POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THGRCOF, NOTICE WILL BE OCLIVERGO IN
ACCORDANCE WITH THE POUCV PROVISIONS.

AurvoRizeo RCPREUNTAnve

ACORD 25 (2014/01) The ACORD'nam* and logo are registered martia of ACORO



'Jf.

State of New Hampshire
DEPARTMENT OP ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Captiol Street - Room 120
CoiKord. New Hampshire 03301

ViCKt V. OUIRAM JOSEPH B, BOUCHARD
Commljjiooer Assition' CommlsiJonef
(6031-27'-3201 _ (6031-271.3204

April 21. 2016

Her Excellency. Governor Morgaret wood Hosson

and the Honorable Council

Stole House Solt
Concord. New Hompshire 03301

REQUESTED ACTION

Authorize the Department of Administrctive Services. Division of Procurement end
Support Services to enter into o sole source controct for gift cord processing services with
GIVEX USA Corporotion, (VC# 271686) Gurnee. Illinois, for o not to exceed price of $2,500,000.
This contract is effective upon Governor ond Council opprovol through May 5, 2019. Funding
for this service shell be poid by the Liquor Commission initiolly ond any other respective stole
ogency at the rotes quoted herein.

EXPLANATION

This controct will provide gift cord processing services for the Liquor Commission Initially
ond other stote ogencies should they desire to process gift cords. This cppllcction will inilioHy
be utilized by the Liquor Commission to process gift cord tronsoctions at opproximotely 80
stores throughout the stole. Time is of the essence os the gift cord processing is linked to the
conversion of the current payment switch which will not be PCI compliont otter October 28,
2016. The new payment system will need to process gift cords in oddition to credit end debit
cards. The gift card plotform needs to be functional on or before October 28. 2016 in order to
ensure thot potrons con still purchase Items with gift cords from the state liquor stores. There
ore currently over I million gift cords in exister>ce with on estimated outstanding dollar value
of $3.3 million.

GIVEX USA Corporotion wos selected because they maintain the current gift cord dole
base. This request is noted as sole source because there is not sufficient time to convert the
gift cord doto to another poyment platform and or processor.

Respec^tfu^y submitted.

r U' 1

Li) Qvirom.
^^Commissioner



; STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

'  : 27 Haien Dr.. Concord. NH 03301
Fu: 603-271-1516 TDD Accexj: 1-<00-73S-2964

www.nh.gov/doit

DcbU Coulct

CommUtionir

April 27, 2016

Vicki Qoiftm, Commissioner j
Department of Administrative Service
25 Capitol Street 1
Concord. NH 03301

Dear Commissioner Quiram, •

This letter represents formai notiricalion that the Department of Information'Technology (DoIT)
has approved the Department of Administrative Services to enter into a contract with GiveX USA of
Dallas TX.

i
This statewide contract will allow state agencies to process gift card redemptions for both new

and eaifling gift cards. The will Initially be utilized by the Liquor Commission to process gift card
iransactions at approximately 80 stores throughout the state. Time is of the essence as the gift card
processing is linked to the convenlon of the current payment switch which will not be PCI compliant
after October 28. 2016. Continiiityjof gift card processing services is needed to ensure (hat paironi can
still purchase items from the state liquor stores utilizing their existing gift cards. There are ctiircntly over
I million gift cards in existence withjan estimated outstanding dollar value of S3.3 million.

i

Please include this letter in the Department of Administrative Services' submission to the
Governor and Council for approval: j

Sincerely, i

uoq / ̂ ^
oDenis Goulet

Commissioner

DG/tpc

Cc: Lisa Pollard, Director, Procurement and Support Services, DAS

•//ino»or;ve'7ec/w»o/Ofi/es Todof forNtwHompihUt'i Tomorrow*



FORM NUM BER P07 (vcrsioa 5/8/15)

Subject;

Notice: This tgrccmeni and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The Slole o( New Hompthire ond ihe Conlrociot hereby muiuoily ogrce o$ loHowj;

GENERAL PROVISIONS

t. IOENI1F1CATION.

1.1 Stole Agency Nome

Oeporlnr>ent ol Admirtlslroiive Services

1.2 Stole Agency Address

25 Copilol Street. Room 120
Concord. NH 03301

1.3 Contractor Nome

GIVEX USA Corporolion

1.4 Controclor Address

Give* USA COTJorolion
1341 Esies Street

Gutnee. IL 40031-2242

1.5 Controclor Phone

Nvrmber

877-478-7733

1.6 Account Number 1.7 Completion Dote

MOT 5. 2019

1.8 Price LirWlotion

J2.500.000

t .9 Conifoctirsg Officer lor Stole Agency

LKo Poflofd

1.10 Side Agency Telephone Number

(603) 371-7272

,11 ConiroctaSignolure 1.12 Nome ond fiile d Controclor Signoiory

giZ-iTTAN PR^^OEhS
I'

1.13 Acknov-ledgemenl; SideKsl

On ft 1L 3-0,1.^1^. before the urtderslgned officer, pcrjonolly oppeored Ihe person Iderrtlfied in block 1.12. or
solijioctotily proven to bo fho person wtsose norrse Is signed in block l.l I, orsd ocknowtedged Ihot s/he executed this
documeni-in the cooocily irsdicoted in btoCc i .12.

1.13.1 Signdlute of Ndory Public or Jusllce ol Ihe Peoce

(Seofi

1.13.2 Nome and lille of Nofory or justice of Ihe Peoce

1.15 Nome ond litto ol Side Agency Signoiory

f.7/
SIgte Agency Sionotur

Dole:

I  Vreti V. Qukom. Cemrwirnfiner i * 1 /O

ifOvQi by the N.H. Deportment of AdmtfHSlroti

_
f/Ce I f AssiSW LuiUnS5i£>KP
n. Division of Personnel /»/ oppficobie)

Oirecior. On:

1.17 Approvofd^o AltorneyGAnofoi (form. Substonce ond Execulion) ji/oppfccde)

ey:

1.18 Apprdvol by theiBoverrsor end Executive Council fH opp/icabfel

8y: On:
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2. CMflOYMENT OF CONTIACTOI/SERVICES 10 ti

FEIFORMFO. The Stole bt New Hompshlie. ocllnQ through
the ogency iberiliriebin blocii l.i r$tore"|l engogei
conttoclof identiried in blocli 1.3 {"Contioctor') to
perlorm. onb ihe'Conlroctor vhoti peitorm. Jhe wotk or
sole of goods, or both, identiricb ond rnore|porijculaty
described in the otioched EXHIBIT a which Is
incorporoled herein by reference ("Service's").

. I
3. EFFECTIVE PATE/CQMriEIION OF SERVICES.

3.1 Notwithstorsding ony provbion ol this Agreenrient to
the controry. ond subject to the opprovpi.of the
Governor ond Ejieculive Council ot Ihe Siote ot New

Hompshire. >1 oppEcobie. thh Agreement, ond OH
obCgotions ol the ponies hereunder. snoo become
offecilve on the dote the Governor ond Ejcecuiive
Cour>ci) opprove this Agroumuni os Indicated in block
1.18. unless no such opprovoF is required. In which cose
the Agreement shoil become etieciive on Ihe dole ihe
Agreement is signed by the Side Agency os shoym in
block l.M ("EfiecHvd Dote").

3.2 II the Cpnirocior commences the Services prior to the
Etteciivc Dole, ofl Services perTormed by the Conlroclor
prior to the Ettective Dote shoO be performed ot the sole
risk ol ttse Conlroclor. ond in the event thoi this
Agreement does not become etledive. IT^!stote shoQ
hove no liobiSty io ihe Controctor. inctudirig without
Emitoiion. orsy obfigotion lo poy the Conlroclor for ony
costs irtcurred or Services performed. ContrcKtor must
complete oQ Services by the Complellon Dote specined
in block 1.7. '

4. CONDITIONAl NATURE OF AGREEMENT. I
Notwiihstonding ony provision ol this Agreement to Ihe
controry. oU obtigotions ol the Stole hereunder. including,
without limiiotion. Ihe continuonce ot poyrT^nis
hereunder. ore contingent upon the ovoaobQty or>d
conrirxied oppropriolion ol (mxts. ond in no' event shoU
Ihe Stole be iicDle lor ony pcyrrtcnls hereunder in excess
Ol such ovoiloble opprop^oted funds. In the event ol o
reduction or tormfnolion of opOfOprictcd tui^s. the Stole
shoS hove irse right io withhold poyment ynia|such funds
become ovoiloble. it ever, orsd tho9 hove the right to

icrminote this Agreement imrrsedloteh' upon'giving Ihe
Contioctor notlca of such terminotion. The Stole sholl not

be required to Ironsfer funds Irom ony oiher'^count to
Ihe Account identified in block 1.4 In the event funds in
ihot Account ore reduced or unovoiloble. I

i

\

5. CONTRACT FRICE/FRICE IIMITATION/ FArMENI.
5.1 The conlrod price, melhod ot poyment. ond terms ol
poymeni ore idenlilied ond more porilculorty described
in EXHIBIT B which Is Incorporoled herein by relerence.

5.2 the poymeni by the Stole ol the controct jyico shoU
be the orsFy ond the cotr^ieie roimbursemenlilo the
Conlroclor lor oU expenses, ot vvhotcvei nolur'e incurred,
by the Conlroclor in the petiormonce hereof.'end shotl
be the only ond the complete compensoiion lo the
Conlroclor lor the Services. The Stole sholl hove no
EobiSly lo Ihe Controcloi other then the conlroci price.

Pdge

5.3 The Stole reserves the right to ol'set Irom orty omounis
otherwise pcyoble to Ihe Conlioclor under this
Agreement those Cqsridoled omounis required or
permillod by N.H. RSA 80:7 through RSa 80:7-c Or ony
other provision of low.
5.4 Nofwlihslonding ony provision in this Agreemeni to
the controry. orsd nohyiihslonding unexpected
circumstonces. in no event stsoil Ihe tolcil olbli poymenis
oulhorized. or octuoSy mode hereunder. exceed the
Price LimJlotion sei forth in block I ;B.

4. COMPIIANCE BY CONIRACfOR WItH SAWS AND

REGULATIONS/ EQUAL CMFLOYMENT OPPOITUNITY.

6.1 In connection with the perlcrmonce ol the Services,
the Conlroclor stioO comply with ol stoiutes. lows,

regulolions. ond orders of tederol. state, county ot
municiool ouihoiities which impose ony obfigotion or duty
upon the Ccntroclor. including, but not Gmiled lo. civil
righis ond equol opportunity lows. This may include the
requirement to uiiGze ouxiriory aids ond services to ensure
thoi persons vriih communicotion oisobiliiiei. including
vision, heoring ond speech, ccn communicoie wiih.
receive inlormolion from, ond convey inlormolion to Ihe
Conlroclor. In oddiiion. Ihe Conlroclor shcl comply wiin

oil oppCcoble copyright lows.
6.2 During the term ol this Agreemeni. the Conlroclor
srtoil not discrimirsote ogdinsi employees or oppOcorsls lor
employment becouse ol roce. color. roSgion. creed, oge.
sex. hondicop. sexucJ oiienidtion. or notionot origin ond
wiB toke ot'irmotivc oction tp prevenl suCh dbcriminofioa
6 J It this Agreemeni is funded in ony port by monies ol
tne United Stoics, the Conlroclor sholl comply wim on the
provisions of Executive Order No. 1 1246 ("Equol
Employment Oppcriunify"). os supplemenled by the
regulolions of the United Slotes Deportment of Labor (41
C.F.R. Port 60). ond with ony rules, regulolions orxJ
guidelines as the Stole ol New Horrvshiie or the United
Stoles issue to implement these regulolions. The
Conlroclor further agrees to permit Ihe Stole or United
Stoles occess lo ony of the Conirodoi's books, records
ond occounis lor the purpose of oscertoining
compSonce with oD rules, regulolions ond orders, ond the
covenonis. terms ontS corsOiiloni ol ihis Agreemeni.

7. FERSONNEL

7.1 Ihe Conlroclor sholl ol its own expenje provide on
persotviel neccssory to perform the Services. The
Conlroclor worronii thoi oO personnel engaged in the
Services shoB be quoSfied lo perform the Services, end
shall be properly licerued and otherwise oulhorized to do
so urxter ofl oppflccble lows.
7.2 UrsJess olhervvise oulhorized in writing, during Ihe icrm
of this Agreement, ond for o period of six (6) monihs ofier
the Complellon Dole in block 1.7. the Conlroclor shofl
not hire, ond shoB noi permit ony subcoolfccior or other
person, firm or corporotion wiih whom il is engoged in o
combirsed eHort to perform the Services to nire. ony
person wno is o Stole employee or otficiol. who is
moieriotly involved in tne procuremont. odminisirotionor
perlormonce of this Agreemeni. Ihls provision sho/i
survive lernvnoiion ot this Agreement. -
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7.3 The Contfocting Olficer jpecilleO in Dloctc 1 ,9, or hij or
her joccessof. shofl &o iho Sioie's fepfe^enloiivo. In the
event o' any dispute concerning thie intcrproiotion ol Ihis
Agreen^eni. the Conltocting Ollicer's decision snoll be
linol lor tise Stole.

a. EVENT Of OETAUIT/XEMEDIES.

8.1 Any one or more of the lollov/ing oclj or omissions of
the Contfoclof shol consiitutc on event pf delouti
hereundof ("Event ol Odouir):
8.1.1 loiVe to perform the Services sotislocloray or on
schedule:

8.1.2 lollure to subn*l ony report required hereunder;
ond/or

0.1.3 loiiure to perlorm ony other covcnont. term or
condition of this Agrpemont.

8.2 Upon Iho occurrence ol ony Event orOcfoull. the
Siofe mov loke ony one. or more, or oil. of the fonov>rtng
oc lions:

8.2.1 give the Coniroclor a writien notice specifying the
Event ol Oefoull ond requiring ii to be remedied within, in
the obsence ol o greoler or lesser specilicoiion of time,
thirty (30) doys from the dote ol ihe notice; ond ii ttso
Even! of Oelouli is not limely remedied, terminole this
Agreement, eilective two 12) doys olier giving the
Conifcclor notice ol lermiiSoiion:

8.2.2 give the Coniroclor o written notice specilyirsg the
Event of Oefoull ond suspending ql poymenis to be
mode under Ws Agreement orsd ordering Ihol the
portion ot the controd price svhich would otherwise
occrue to the ControctO' during the period from the dote
ol such nolice until such time as the Stole dderrrslnes ihot
the Controclor hos cured the Event ol Odoutt shcH never
be poid to the Controctor:
8.2.3 set oil ogoinsi ony other obligotions the Stole moy
owe to the Controclor ony dorhoges the Stole sutlers by
reoson of ony Event of Ddouil: ond/or
8.2.4 tree! the Agreement os breoched ond pursue ony
ol its remedies of low or in equiiy. or both.

9. DATA/ACCESS/CONTIDENnAUIT/ PRESERVATION.
9.1 As used in this Agreement, the word "dolo" shell
mcon on inlormolioo ond iNngs developed or obtoincd
during the performonce of. or ocQuiied c developed by
reoson of. this Agroemcni. including, but not limited to. oil
sludics. reports, lilos. lormuloc. surveys, mops, choris.
sound reccrdifsgs. video recordings, pidorio!
reproductions, orowings, onofyses. gropnic
ropresenioilons. computer progtoms. computer piinlouls.
notes, ieilets. memororsdo, popers. ond documents, oil
whether firrished or unfirvshed.
9.2 AH dole ond ony properly which hos been received
from the Stole or purchosedwtih funds provided for ihol
purpose under Ihis Agreorrseni, shoJI be the properly ot
the Sioie. orsd shoo be returned to iho Stole upon
demond or upon lerminolion ol iNs Agreement for ony
reason.

9.3 Confideniiotify of doio shdi be governed by N.H. RSA
chopter 91 -a or other oislir^g low. Disclosure of dole
requires prior written opprovol of the Stole.

Poge

10. TERMINATION. In the even! ol on eorly lerminolion of
Ihis Agreement lor ony reoson other Ihon the comploiion
Ql the Services, the Controctor shoo doOver lo the
ControclingOfficer, rtottcier Ihon niieen (IS) doys olter
ihe dole of'lerminolion. o report Clerminoiion Reporl")
describing In detoil ol Services performed; ond Ihe
coniroci price eorned. to ond including ihe dole ol
lerminolion; Ihe form, subjecl mofler. conieni. end
number of copies ol the Tcrmtnoiion Reporl sholt be
idenilcol to those of ony Finoi Reporl described in the
oiiochod EXHtBil A.

11. CONTRACTOR'S REIAHON 10 THE STATE, fn IhO

performonce of this Agreement the Controclor is in.olt
respecii on Independent conlfocto'. ond is neither on
ogeni nor on employee ol the Stole. Neither lho>
Controctor nor any ol its olficers. employees, ogents or
members shcfl hove oulhorify to bind Ihe Stole or receive
ony bene'ils. woncefs' componsotion or other
omolumenis provided by the Stole lo its employeos.

12. ASSICNMENT/DEUCATION/SUaCONTRACTS. The
Controclor shell not osslgn. or otherwise Ircnsler ony
interest in this Agreement vvilhoul the prior wiiilen rvolice
ond consent of the Stole. None ol tne Senrices shot! be
subcontfoclcd by the Controctor without the prior wriiien
nolice end consent of the Stole.

13. iNOEMNinCATiON. The Conlroctof shell defend,

indemnify ond hoW harmless the Siofe. its officers ond
empicyeei. from ond ogoinit ony ond oil losses suflered
by the Side, its officers ond employees, end ony and oit
cioims, Hobitities or penoities osserted cgolnst the Stole, its
olficers ond employees, by or on beholt ol ony person,
on occouni ol. boscd or resulting l/cm. prising out of (or
which moy be cloimed to orise out ol) the octs or
omissions ol the Coniroclor. Notwiihstonding Ihe
loregoing. nothing herein contoined shot! bo deemed lo
comllluie o waiver of the sovereign Immunify oflhe
Stole, vvhich immunify is hereby reserved to the Stole. This
CQvenont in porogroph 13 shall survive the terrrinoiion ot
ihis Agreement.

|«. INSURANCE.

14.1 Ihe Controclor sholl. ot its solo expense, obfoin ond
moinloin in lorcc. end Shott rcQvire ony subccntroclor Or

osslgnee to obioin ond moinloin In force, the loltowing
insuronce:

14.1.1 comprehensive generol ttobiCtylnsuronce ogolmt
Oil ctoims of bodily injury, dodh or property domoge. in
amounts ol not lest thon Sl.OOO.pOO per occurrence end
S2.000.000 oggiegoie; ond
U, 1.2 speciol cousc ol loss coveroge form covering ol
property subject to subporogroph 9.2 herein, in on
omounf no! less then BOX of the whole replacement

voiue ol the properly.

14.2 The poricies described in subporogroph 14. t herein
shol) be on policy lorms ond ertdotsenienls opproved lor
use in Ihe Side of Now Hompshire by ihe N.H.
Deportment ol Insuronce. orvd issued by Insurers licensed
in the Siote ol New Hampshire.
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14.3 Ihe Coniraclor iho!l fvrnish to the Conlrocling
Otnccf idcniirtcd in DIock 1.9. Of hij or hcf lyccojiot. o
ceftincote(s) of insuronce tor oH insuronce required under
this Agreerrtent. Conlroctoi shoJl olso (urnish lo the
Contrccling Offtcer identified In block 1.9! or his or l^er
tuccetscr. ce'iiitccte(}} of fnsuronco lor oQ/enewolft) of
Iniuronce required under this Agreement no lotei then
thirlY (30} doys prior lo the expiioiion dole pt eoch of Ihe
iniuronce poBcies. The ceitilicoie{s) of insuronce end
ony rervewois theteof shoU be otioched dn^ ore
incorpotoled herein by reterenco. Eoch certiricoie{s} of
insuronce shell conioin o douse requiring the Insurer lo
ptoMde the Conttodlng Officer idenilfied Iri btocli 1.9. or
his or her successor, no less thon thirty (Xl'doys prior
written rsolice o' conceloilon or modification of the

pOliCY. j

15. WORKEIS'COMPENSATION.

13.) 6y sigrsing this agreement, the Coniroctor ogrces.
certiftes ond wcnonts Ihot the Contractor h^ln
compllonce with or exempt Irom. the requkemenli of
N.H. RSa chopier 28i-A /"Workea' Compensolfon'V.

>5.7 to the extent Ihe Contiocior is subject to the
requirements ol n.h. RSa chopier 281-a. Controcior snofl
moinioin. ond require ony subconlroclor or pssignee lo
secure ond moinioin, poymenl of Workers' '
Compensolion in connedion wiin ociiviiios yvnich ihc
person proposes lo underloke pursuoni to ihls
Agieemenr. Controdor shoB turnlsh Iho Cor^irodifsg
Olflcer identitiod in bfodr ) .9, or his or her successor, prool
ol Workers" Compensolion in Iho monnot described in
N.H. RSa chopier 261 -A ond.ony oppBco.ble renewoi(s]
ihereof. wftich shell be attached and ore incorporated
heroin Dyrcferonce. tne Stole shot] not be responsible for
payment of ony Workers' Compensolion pre'miums or lor
ony other cloim or be(%efit lor Controdor. or pny
subconlroclor or employee ol Controdor. which might
otise under opplicoble Stole ol rfew Hcmpshlie Workers'
Compensolion lows in corsnedion with the performonce
of the Services under Ihls Agreement.

U. WAIVER OF BREACH. No loilure by the Sioto to enlorce

ony provisions hereof otlor ony Event of Oe(outi sfsoit be
deemed o wdiver ot its rights with regord lo thot Event ol
Oefouii. or ony subsequeni Even! of OelouH. f^fo express
loiiufd lo enforce ony Event ol Oeiouit shoS be deemed o
woiver ol Ihe right ol Ihc Sioie lo enlorce eqch ond on of
ihe provisions hereof upon orry further or other Event of
Oeloult on the port ol the Controctor.

17. NOTICE. Any notice by o po'iy hereto to the other

pony shoU be deemed to hove been duty delivered or
given at the time of moiling by certified moll, posioge
piepo'd. in o United Sides Post Office oddtessed to me
ponies ot the oddresses given in blocks i .2 ond 1.4,
herein. ,

ond Executive Cour)cii of Ihe Sidle ol New Hompshiro
unless no such cpprovoi is required under the
circumslonces pursuont lo Stole tow. rule or poRcy.

It. CONSTRUCTION OF AGREEMENT AND TERMS. This

Agreement shoo be construed in occordortce wim the

lows of the Sldc of New Honrspshire. ond is binding upon
and inures to the benefit of the ponies ond their
respeciive successors ond ossigns. The worcSng used in
this Agreement is the wording chosen by the porties lo
express their mutual intent, end no rule ol construction
shoD be oppBed ogoinst or in fovoi ol ony perty.

20. THIRD fARIIES; The porties hereto do no! intend to
benefit orsy third ponies otsd this Agreement shoO not be
construed to conler ony such benefit.

21. HEADINGS. Ihe heodirtgs throughout the Agreement

O'O lo< reierence purposes only, ond the words
contoined therein shoO in no woy be held to exploin.
modify, ompKly or old in the interpietoiion. construction
or meoning of the provisions ol this Agreement.

22. SPECIAL PROVISIONS. Addilionol provisions sel lO'lh in

the citoched MerchonI Agreement. EXKlBll A. EXHI&IT &.
ond EXKtlBlT C ore incoiporoied herein byrelerence.

23. SEVERABIlirr. In the event ony of the provisions ol this
Agreement ore hold by o court of cotrtpelenl jurisdiction
to be controry to ony stole or ledetol low. the remoir^ng
provisions of ihis Agreement wiB remoin in lull force ond
eftecf.

24. ENTIRE AGREEMENT. Ihis Agreement. Including Ihe
Mcrchont Agree.rr>enl ond ony Exhibits, which moy be
executed in o number ol counterpons. eocn of which

shdil be deemed on orlginol. constiiutes the entire
Agreement ono undo'sionding between the potties, ond
supersedes oil prior Agreements end undatslondirsgs
reioting hereio.

18. AMENDMENT. Ihis Agreement moy bo omc.nded.

woivcd or discho/ged only by on instrument in,writing
signed by the ponies hereto ond only oltet opprovot of
such omendnrtcni. waive' or dischorge by the Governor

Poge 4 of 20
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give "v..
USA MERCHANT AGREEMENT

EXHIBIT A
Merchant Information

Lefal Hamt (htraln rtfcrrad lo ai lh« 'Mrrchonf"): State of Maw Hamothlre

Trade Mame(i): New Hampthlre State Liquor CommUiton: Uouor 6 Wine Outlet»: etc.

Addreu: 25 Caoitol Street. Room 102

City. State end Zip Code: CONCORO NH 03301

Phone: 603-271.7271

Contact informatian

F«k: 603-271.2700

Lead Contact Name, Phone and Email: Mme Connor. a01.77t-68ee. Mkhaet.cenr<»f»nh.to»

Secondary Contact Name, Phone and Email: Lit* Poiiird. tO)-27i-7272 Ut*.po»»rO»nh.tt>v

Technical Contact Name, Phone and Email: Thtrei* Pare'<crilt. a03-230-iaS8. Therru.Curtii^tieit.rh.eev

Financial Contact Name. Phone and Email: Pobln Partthurtt. a03-27i-74to. HeMn.rxrfchifrtttnh.tov

Ciycx Dealer Information (complete only if applicable!,

Company Name;

Contact Name, Phone and Email:

In thit Agreement. "CtVei" shall mean Civex USA Corporation and "Merchonf shall mean the above-
referenced Merchant, all of Its affiliates, subsidiaries, employees, agents *r>d particfpating locations. Give*
and Merchant shall be collectively referred to as the "Parties" and each as a "Party". For good and valuable
comideration, the receipt and sufficiency of which is hereby ackrwwledged, Give* and Merchant agree to be
legally bound by the terms and conditions set forth in this Agreement.

l.DPFINiTION.S

1.1 In this Agreement, the followtng terms shall have the following meanings:

"Confiderttial Infbrmothn" means all proprietary, confidential and non-publicly available information
provided by or on behalf of each parly (the "Disehsinf Party") to the other party (the "ReceiVmj Porty"),
whether before or after the date hereof, and extends lo all conrtdehtial, proprietary and non-publicly available
infornsailon, vrhether In oral, written, graphical, schematic or electronic form, which may Include, but is
not limited to, technical,- technological and operational information, customer lists and customer
proprietary information, financial information, sales, costs and business concepts and plans, processes,
methods, drawings, samples, devices, demonstrations, trade secrets, know-how, computer systems,
hardware and software, results of research, Give* OocumenlaUon, Intellectual Property, and other
proprietary Information. Noiwithslarsding the foregoing, Information will not be considered "Confidential
Infornnation" to the extent, but only to the e*tcr<t, that such information:

(a! is already in the possession of Receiving Party at the time such Confidential Information was
disclosed by Disclosing Party, as established by sufficient evidence;

(b) Is or becomes generally available to the public other than as a result of a disclosure directly or
Indirectly by Receiving Party in violation of this Agreement;

(c) is or becomes available to Receiving Party, in good faith, on a non-confidentiat basis from a source other

USA MERCHANT aCRECMCNT
Cl^t UiA Co'poftitlon: Prfv«(« & Con/idmr'af
(Verslm 02/0l/l0ia.«l glft/loyatty Page 5
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give
USA MERCHANT AGREEMENT

Ihin OiictoUng PArcy, whkh, lo the kno.wfedge of Receiving Pirly. not prohibited from diiclosing
such fnformetion by corstraciuAl, legal or fiduciary obligation; or

(d) has been independently developed by Receiving Party without use of the Confidential Information and
withiout violating any ̂  its oWigalions under this Agreement.-

,  j
(e) Is governed by N.H. RSA chapter! 91-A or other existing applicable law..

"f/fectlve Detr' means the date onjwhich all Parties. Including the New Hampshire Governor and Executive
Council, execute this Agreement. >

"Civtx Oocumentatlen" means the nianuals, guides, Integration and service specifications, promotional and
marketing materials, and other documentation provided by Give* In connection vdih the Glvex Services and the
CIvex System, as modified from time to time.

"Give* Serv/cri" means the gift and loyalty card processing services described In Schedule A.
' }

"Give* System' means the server^,! dalacenten. computer systems, hardware, software ar>d processes
utilized by CIvex to perform the Glvex Services.

'Intellectual Properfy" means, without limitation, the trade names, trademarks, copyright, patents,
patents pending, corscepts, ideas, corhputer hardware, software and systems of each party, and the Givex
Services, Givex System and Glvex Documentation In the case of Glvex.

'Issuer Identification Number' and jf/fT 1$ a unique 6-dlgIt number that is used to identify the card
Issuer or merchant. !

. i

"Alerchonf Prasrom' means the gift and/or loyalty card program operated by Merchant using the Givex Services.

"Porttc/potms Franchisee" means a, franchisee or affiliated company of AAerchant that has opted lo receive
the Glvex Services In connection with the Merchant Program.

"Personally Identifiable Information' rrseans any Information that identifies an Individual, Including an
individual's name, address, credit.card information, or social security number, regardless of Ihe media on
which such information Is slored. In connection with the Merchant Program and as part of this Agreement.

2.TFRMANDTRRMINATIQN

J.l Term. This Agreement shall cor^ence on the Effective Date and continue for a period of iMrty-six
(36) months (the "Term").

1.2 Termination. This Agreemenv shall remain in full force and effect unless terminated as provided In
Section

2.1 (Term) or this Section 2.2. Either party shall have the right, on written notice lo the other party, and
without prejudice to any other remedies which the parties may have under this Agreement, In law or in equity,
to tcrmlrsate this Agreement If the other party defaults In the performance of any material obligation or Is
in breach of any representation or warvaniy under this Agreement, and such default or breach Is not cured
within thirty (30) days after wrllten'oqllce thereof has been given to the defaulting party by the non-defaulting
parly. If the subject default or breach_has not been cured, the termination will take effect thirty (30) days after
the date on which written notice was given to the defaulting party by the non-defauliihg party. Either parly
may terminate this Agreement by written notice to the other party, and may regard the other party as being
In default of this Agreement. If the other party ceases to conduct business In the ordinary course, makes an
assignment for the benefit of creditors,' has appointed a. receiver or trustee in bankruptcy, or makes a flllrsg
under any federal, provincial or slate 'bankruptcy or Insolvency law. Givex may also deactivate or terminate
any psortlgn or all of the Glvex Services or terminate this Agreement if Merchant falls to pay any undisputed
fees or charges when due, and such default is not cured within ten (10) days after receipt of wnticn notice
from Glvex that payment has not been received.

us* MERCHANT AC«EM£rrT ClvexWiUlj _
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2.1 Tr*ntltton Pcfiod. Upon wtiuen requeu by Merchant « iciu thirty (10| days prior to the eipfratlon of
the Term, and provided that Merchant hat paid all undisputed accounts In full, Givex will continue performing
the Givex Services In connection with the Merchant Program during a transition period of no longer than
six (6) months following the expiration or termination of this Agreement (the "Tront/tron Period'*). GIvcx shall
cooperate fully and promptly with the transition of the services to another provider if applicable. Givex shall
be entitled to limit the scope of the Givex Services during the Transition Period to the processing of
redemption, cancellation and balance inquiry transactions In connection with the Merchant' Program. If
Merchant decides to request that Givex perform the Givcx Services during the Transition Period, Merchant
agrees to continue paying the applicable fees and charges as set forth In Schedule B IPrlclngl hereto.

2.4 Cfftcl of Expiration or Tormlnxtlon. Pollowmg the expiration or termination of this Agreement, both
parties shall promptly return any and all Confidential Information of the other'party. Including copies and
reproductions of such Confidential Information, at the returning party's sole expense. Provided that the
Merchant has paid all undisputed fees and charges owing to Givex, Givex will provide Merchant or
Merchant's authorized representative vrfth a tranucHon and historical data file for
the Merchant Program within thirty (30) days of notice of the expiration or termination of this Agreement.
Givex will provide Merchant or Merchant's authorized representative with periodic data until
all transaction and historical data is parsed. Such transaction data file will be provided to Merchant in
convna separate value ("CSV") or tab delimited format. Merchant understands and acknowledges that Givex
vdll not be required to provide Merchant with any information or data relating to the operation, processes or
functionality of the Givex Services or the Givex System, as such information Is proprietary and confidential to
Givex.

■-{.PRiriNnANnTRRMSOFPAYMFNT

l.t Pricing. Merchant and CWex agree to the pricing for the Givex Services as set forth in the attached
Schedtjie 6_(Pricing). Pricing and payments shall be made In US dollars (U5S). The Givex Services to be
performed during the Term of this Agreement shall be stated In the order forms entered Into by Merchant and
Givex from time to time (the "Order Form(s)"). Each Order Form shall be governed by the terms and
conditions of this Agreement. Upon acceplarsce of an Order Form by Givex. Merchant will be bound to
purchase, and Givex wilt be bound to perform, (he Givex Services described in such Order Form, subject to the
terms and conditions of this Agreement.

1.2 Deposits. Not applicable.

].} Payment Terms. Monthly service charges vviii be invoiced in advance on the Isi day of every month.
Givex shall debit payment from the Merchant's bank account by electronic funds transfer (EFT) between the
1st and 15th day of every morsth usirsg the barsk account information provided by Merchant In .Schedule C
(Direct Debit Authorization). There shall be a fifteen thousand dollar {Si S.OOO) per month cap for debiting the
fees only. Any supplies or additional charges shall be direct billed. Merchant Is responsible for providing Givex
with correct tsank account Information. AAerchant must notify Givex of any changes to its. bank account
Informailen before the 25th day of every month In order for such changefs) to be applied to payments for
the following month. Notices of barUs acccxmi changes must be sent by email to supporT.glvex.com and
addressed to the attention of "Accounting Ocpartmerst'. Merchant-will be charged ar> administration fee of
USSZO.OO for each instance of funds transfer errors resulting from incorrect banking Information, insufficient
funds, and other errors caused by Merchant. Givex wilt not be liable for any funds incorrectly
transferred as a result of the bank account Information provided by Merchant. Shipping costs, if applicable,
will be Invoiced to Merchant at cost on a monthly basis. Givex shall continue to allow a pass through from
Merchant's acquiring bank to Givcx for processing of gift cards.

4. niVKX'S OBLIGATIONS

4.1 Givex Services. Givex shall perform the applicable Givex Services described in Schedule A attached
hereto and set out in each accepted Order Form during the Term of this Agreement. Givcx shall perform the
Givex Services in a professional and worlunanlike manner, consistent with generally accepted practices and
procedures In the gift and loyalty card Industry. Givex agrees to provide Merchant with secure access to
an online nsanagement and reporting website which Merchant may utilize to monitor the operation of

USA MCRCHXNT aCRCDwENT Cive* lnltl*li (
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the Merchtnt Prosram (the "W«b Portal"]. Civex thall maintain accurate cutiomer information in its
database at atl times, Ihcludini the. Uored value and expiration dates corresponding to each gift and/or
loyalty card number (the "C/vex Number') that is used In cor>nection with the Merchant Program, and shall
provide this Information in a formatjreasonably acceptable to the Merchant, vriihin ten (tO) business days or
sooner, upon Merchant's request. ^

S.MERCHANr.SORl.lO^TlON.S
5.1 Merchant Program. Merchant agrees to utilize the Civex Services in connection with the Merchant
Program at each of its participating'.locatlons. Merchant agrees to use the Civex Services and operate ll^
Merchant Program only for lawful.purposes, and Merchant further agrees not to use the Civex Services to
transmit any unsoiicited electronic 'messages. Merchant shall promptly notify Give* in writing of each arsd
every Merchant customer or client ,*opt-oul' and 'unsubscribe' from receiving commercial electronic messages
and if Merchant is cited for violaiion of any privacy or anti-spam law, rule or regulation, AAerchant will
establish its own policies and procures for Use Merchant Program, including, but not limited to, policies
and-procedures for determining the>st<3red value limits, usage fees, ar>d expiration dales of gift and/or loyalty
cards, if any, the handling of sold, redeemed and unredeemed gift card funds, and the management of card
inventories at its participating locatloru. AAerchant shall be responsible for operating the Merchant Program in
complIa/Ke with the applicable laws and regulations In Us {urlsdlction and

shall obtain alt necessary consents from its customers before sending or causing to send any commercial
electronic messages In conrsectlon jwiih the Merchant Program. Merchant agrees to obtain an Issuer
Identification Number for use In the A^rchant Program and acknowledges that the UN Is an essential element of
card numbers gerserated by the Ci^x System for the AAerchant Program. Any and all Participating
Franchisees will be required to enter into a franchlseeparticipationagrccmentwithClvex.

5.1.1 Civex acknowledgei that Merchant may opt to use a point-of-sale (PCS) system function called 'Store
and Forward* (SaF) or 'Offline Mode'l (CM) to establish a connection to the Civex host when a connection
cannot be established and Merchant [nevertheless wants to accept a transaction, In which case Merchant's
system vdll store the transaction Information and subsequenity send ft to the Civex host. Merchant hereby
acknowledges and agrees that if it opts to use the SAF or CM POS function; (i) though AAerchant has accepted a
transaction at a POS site the given transaction may nevertheless be subsequently declined by the Civex host;
and (ii) AAerchant shall be solely respbnsit^e and liable for any and all SAF or OM transaction Issues, disputes,
claims, losses and liabilities.

5.2 Settlement of Card Transactkln(s). Unless stated otherwise in an Order Form. AAerchant shall be
responsible for the collection and settlement of all funds resulting from Use use. sale or redemption of gift
and/or loyalty cards at lit participating locations In connection wlUi the AAerchant Program. AAerchant will
also be responsible for the payment of' all processing costs Incurred at its pariicipatmg locatioAs. including,
but not limited to, credit card charges and bank service charges.

5.3 Equipment and Communication Lines. Merchant shall install, operate and maintain, at its sole expense,
alt polnt of-sale systems, terminals, bcmputcrs, hardware and software necessary for operating the AAerchant
Program in conJurKlion with the Civex Services (the 'Merchant Cquipmont"). Merchant wlH ensure that the
AAerchant Equipment at its parlicipaiing locations Is ccnfisia-ed to communicate gift and/or loyalty card
transactions to Civex via a secure Internet communication means. Merchant may purchase, rent or otherwise
lease point-orsale terminals from cWex at Civex's then prevailing pricing. Merchant is under no obtigatlon to
purchase, rent or otherwise tease ihe pbint-of-sale terminals from Civex.

S.A Exclusivity. Not Applicable.

4.1 Limited Use of Personally Identifiable Information. Each party agrees to comply with all applicable
privacy laws and regulations relating!to the protection, coUecUon, use. and diurlbutlon of Personally
Identifiable Information. AAerchant shallj be solely responsible for ensuring that the proper legal notices are
provided to Us customers at the ilmej of the coUecUon of any Personally identifiable information. Civex
may use the Personally Identifiable Information obtained, collected or stored In connection with the AAerchant
Program in aggregate form for the purpose of performing the Civex Service* arsd developing statistical

lASA AtfRCHANT AGREEMENT . Chtx IfritUls.
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informaUon retaiinj to the performance of the CIvex Services for internal use only. Give* will not disclose
any Personally identifiable Information obuined. collecled or stored in connection with the Merchant Proyam
without the pHof written consent of Merchant.

7.rnNFlDFNTlAL[TY

General. The Parties agree to hold In the strictest confidence all ConfldentUi information of the other party and
shall not disclose, publish, divulge or make same available to any third party whatsoever, whether directly or
indirectly, nor shall it use or exploit same for the purposes of unfair competition or to further any third party
relationship, whether tangible or Implied. Confidential Information furnished by cither party In connection with
this Agreement' and all reproductions and copies of ssKh Confidential Information shall remain the property of the
Disclosing Party. Both Parties agree to take reasonable and prudent actions to protect the confidentiality of the
Confidential information of the other party, including, but not limited to, Implementing and operating procedures
to mlnlmiie the possibility of unauthorized use or copying of the Confidential information and limiting the
disclosure of Confidential Information to those employees who have a legitimate need to know such Confidential
tnfornsallon in order to fulfill their obligations under this Agreement.. No right or license, whether express or
Implied, Is granted hereursder with respect to Confidential Information. Each party icknowtcdgei that any
disclosure of the Confidential Information will cause the other party significant economic harm for which monetary
damages may be Inadequate, in the event of any breach of this Section 7, the breaching party agrees that the non-
breaching party shall be enillled to an injunction restraining It. Its affiliates and subsidiaries, employees and
agents arsd others from disclosing or misusing the Confidential Informallon. Nothing In this Section shall be
comlfved as prohibiting the non-breaching party from pursuing any other available remedies, in law or equity, in
respect to such breach or threatened breach. Including the recovery of damages, it is understood and agreed that
the obligations of this Section shall survive the expiration or termlrsation of this Agreement or any section thereof.
Confidentiality of data shall be governed by H.H. RSa chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.

7.1 Court Orders. If Receiving Party Is required by a court order, mterrogatory, subpoena, O'vit
investigative demand or simitar prxess or law to disclose any Confidential Information, Receiving Party
will promptly notify Disclosing Party hereunder of such request or requirement so that Disclosing Party may
seek to avoid or minimize the required disclosure and/or to obtairs an appropriate protective order or other
appropriate relief to ensure that any (rsformatlon so disclosed is maintained In confidence to the maximum
extent possible by the court, agerKy or other person receiving the disclosure or, in the discretion of Disclosing
Party, to waive compllar<e with the provisions of this Section 7. Receiving Party will use Us reasonable
efforts, in cooperation with Disclosing Parly or otherwise, lo avoid or minimize, the required disclosure and/or
to obtain such protective order or other relief. If. In the absence of a protecirve order or the receipt of a
waiver hereunder. Receiving Party Is compelled to disclose the Confidential Informallon or else stand liable
for contempt or such other similar sanctions, censure or penally. Receiving Party will disclose only so much of
the Confidential Informallon to the parly compelling disclosure as It believes In good faith on the basis of
advice of legal counsel Is required by law. Receiving Party shall give Disclosing Party prior notice of the
Confideniial information it believes it is required to disclose.

7.2 Return or Destruction of Confidential Informallon. Upon the written request of Disclosing Parly,
Receiving Party wilt promptly deliver lo Disclosing Party a« documents and other maieriali furnished by
Disclosing Party lo Receiving Party constituting Confidential information. Receiving Party may, upon written
approval of Disclosing Party, destroy certain do<on>ents and materials consviiullng Conflder»ilal
Information in lieu of Us delivery to Disclosing Party, with such dcsirvction certified by Receiving Party
in writing lo the Disclosing Party. Hoiwiihstandlng the delivery or destruction of Confidential Information,
Receiving Party will continue to be bound by Us obligations of confidenilalily and other obligailoni hereunder.
Receiving Party is not required to destroy any computer records or files containing Confidential
Information whkh have been created pursuant to automatic archiving and back-up procedures which cannot
be reasonably accessed or deleted.

B.INTFI.I.RCTDAl.PROPHRTY

9.1 Intellectual Property of GIvex. Nothing in this Agreement or otherwise shall give Merchant any right,
title to, or interest In the Intellectual Property of Crvex and Merchant acknowledges and agrees that Civex is the .
owner of the Glvcx Services, CIvex System, Clvex Documentation and Give* software.

USA MCRCHMff ACREEAtfKT OlvexWlUtl
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a.2 Int«ll«<tu«l Property of Merclunt. ptcept for ihe limiled liceme fronted to Give* In Section 8.) of
thii Ajreement, notWnf in thij Ajreemeni or otherwije jholl five Civex any rijhi, title, or intereit In tSe
intellectual Properly of Merchant. Provided that Merchant has paid all undisputed fee> and charges due under
this Agreement, CIvex acknowledges fand agrees that Merchant shall own all transaction data recorded in
connection with the Merchant Program.

8.J Use of Merchant's Name and frademarkt. Use of AAerchant's trade name, logos and trademarks in
Civcx's advertising, marketing and promotional materials and activities Including on Civex's websites and
social media sites, and in presentations, case studies, trade show materials, and other advertising,
markellni and promotional media and collateral, during the Term of this Agreement Jincluding any extensions
and renewals hereof), mutt be authorized In wtliing by Merchant and provided that such use does not adversely
affect the good nanse and reputation of Merchanc

q RFPRRSRNTATinNSANnWARRANTIF.S
i

9.1 By Give*. Givex hereby represents and warrants to Merchant that: (a) it has all retjuisite corporate power
to enter Into this Agreeirseni and to carry out the terms of this Agreement; (b) all corporate action on the part
of Givex, Its affiliates and subsidiaries, "officers, directors and stockholders necessary for the performance of
its obUgations under this Agreerrsent [has been taken; (c) this Agreerrseni constitutes its valid and legally
binding obligation, enforceable agalnrt It in accordance with the terms hereof; and Id) it is a corporation
in good ttandirsg in its jurisdiction of incorporation.

t

9.2 By Merchant. Merchant hereby'repreients and warrants to Givex that: (a) it has all requisite power by
statute to enter Into this Agreement and to carry out the terms of this Agreement; lb) all corporate action
on the part of Merchant, its affiliates-and subsidiaries, officers, directors and stockholders necessary for the
performance of Its obilgailons under this Agreement has been taken; (c) this Agreement constitutes a
valid and legally binding obligation., enforceable against It In accordance with the terms hereof; (d) It Is a
business in good starsding. or duly authorized governmental entity in its Jurfsdiciion of registration or
Incorporation; and (c) it hat not recelve'd or Is not tubject to any bankruptcy notice or proceeding which would
in any manner prohibit Merchant frbmioperating the Merchant Program. Merchant hereby further covenants
that it Witt operate the Merchant Program arsd will obtain, use and disclose Personally Identifiable Information
In compliance with all applicabie laws,' n/les and regulations. Including without limitation, privacy and anil-
spam laws, rules and regulalions.

9.3 No Additional Rtpresentatioiu or Warranties. THE GIVEX SERVICES ARE PROVIOEO AS IS
WITHOUT WARRAffTY Or ANY KINO. 1 CIVEX MAKES NO REPRESENTATIONS OR WARRANTIES. EXPRESS OR
implied REGAROIHC the CIVEX SERVICES AND PRODUCTS TO BE PROVIDED HEREUNOER Oft THEIR CONDfTlON,
MERCHA'NTABJirTY. NON- INFRINGEMENT. FffNESS FOR A PARTlCUUR PURPOSE OR USE BY MERCIUNT OR ANY
THIRD PARTY. ]

JJL INOFMNITY: LIMITATION OF LIABILITY

10.1 The Parties agree to be liable for their own respective negligeni acts and omissions, and intentional
misconduct.

to 2 Limitation of Llablllly. IN NO EVENT AND UNDER NO CIRCUMSTANCE SHALL EITHER PARTY HEREIN BE
liable to the OTHER PARTY FOR EXEMPURY, PUNITIVE. CONSEQUENTIAL. SPECIAL. INCIOENTAL OR INDIREa
Damages or loss of income, profit, |or savings of any party or parties, including third parties,
HOWEVER Caused and ON ANY theory OF LIABILITY (INCLUDING NEGLIGENCE, CONTRACT, EQUITY, INTENDED
CONDUCT, tort. OR OTHERWISE), ARISING OUT OF OR RELATED TO THIS AGREEMENT. WHETHER OR NOT
SUCH PARTY OR PARTIES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAAWGES.

IL r.RNRRAL

11.1 Notice. Unless otherwise specified, all notices required to be given under this Agreement shall be

USA MERCHaNT ACftCCMiNT
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made In v/riUnj, by rejistcred mafl, or faciimite. and sKall b« addressed as follows:

(a) In ihecascof GIvex. to CIvex USA Corporation, 04l Csics Street, Gurnce, H 600)1, USA, Attention;
President. Fax (ai6) )50-^661.

(b) In the case of (he Merchant, to the address or fax number set forth In this Agreement, Attention: Deputy
Commissioner, Michael Connor, Department of Administrative Services, 25 Capitol Street, Concord, NH
03301, fax: 603-271.2700.

11.2 Assignment. This Agreement may not be assigned by either parly without the prior written consent of
the other party. This Agreement shall Inure to the tenefit of and be binding upon (he respective
successors and permitted assigns of the Parties hereto.

tt.3 Modifications. No modifications or amendments of any right, obiigation or default shall be effective
unless documented in a written instrument duty signed by both Parties, and approved by the New Hampshire
Governor and Executive Council If applicable.

11.4 Waivers. The waiver by any party hereto of any provision, default or breach of this Agreement shall
not operate or be construed as a mt^ificatlon of (his Agreement or waiver of any other breach. No
waiver of any provision, default or breach of this Agreerrient shall be effective unless documented in writing
and duty signed by the party waiving any such provision, default or breach.

11.5 Severabillty. if any provision contained herein shall be declared Invalid. Illegal or unenforceable by a
court of competent Jurisdiction, such invalid, illegal, or unenforceable provision shall be severed from this
Agreement and will be Ineffective only to the extent of such illegality, invalidity or unenforceability and shall
not affect or impair the remaining provisions hereof.

11.6 No Partnership or Joint Venture. The Parties to this Agreement are and shall remain independent
contractors. The Parties confirm that they are not carrying on binlness in partnership or as a Joint venture and
that no aspect of thli Agreement should be construed to ai to coniUtuie a partnership or Joint venture.

11.7 Force AAaJeure. Neither party shall be deemed In default horeunder, nor shall It hold the other
parly reipomlble for, any cessation, Interruption or delay In the performance of its obligations due to any
causes or conditions which are beyond such party's reasonable control and which such party Is unable to
overcome by the exercise of reasonable diligence.

11.6 Survival. The obligations, representations, warranties, Indcnviliies and limliailoni herein shall survive
the expiration and termination of this Agreement.

11.9 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the.
State of New Hampshire, and the federal laws applicable therein. Any and ail disputes or coniroverslci relating
to or arising out of this Agreement shall be settled by the courts In the State of New Hampshire, with the
exclusion of any other, even If more privileged.

11.10 Entire Agreement. This Agreement, the attached P-37 contract document, and any Exhibits and
Schedules referred to herein, Order Forms, and Statements of Work entered Into by and between the
Parties hereto constitute the entire agreement between the Parties relating to the subject matter herein and
supersede all prior wrliien or oral agreements, reprcscnialions and other communications between the
Parties relating to the subject matter hereof.

11.11 Counterparts and Electronic Signatures. The Agreement may be executed in two or more
counterparts, each of which shall be deemed an original but all of which together shall constitute one and
the same Agreement. The counterparts of the Agreement may be execute end delivered by facsimile or other
electronic means, and the receiving party may rely on the receipt of such document so executed and
delivered as if the original had been received.
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IN WITNESS WHEREOF, U>e Penl«; hereby reprejenied by Iheir respective duly authorized lejal
representatives, • .

have executed (his Agreement this. 2:C^ davQ? AftLlL. 20_^"

STATE OF NEW HAMPSHIRE

L
me

itie

GIVEX USA CORPORATION

Namei'BRjrrAihJ
Title: p^JtSlDEh'T

HH Alt Geey

Itle: V

siOmnr

3:
NH Governor and Executive Council

Name:

Title:
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SCHEOULE A • GtVEX SERVICES

CIVEX SERVICES

Subject to the terins <nd condition of accepted Order
Ferni(t). the CKcx Services witi cruble Merchant to process
iransectlons (or the acttvaiion, Issuance, redemption, and
cancellation of such |t(t and/or loyalty cards, and to initiate
halarKe inquiry iransactioni In connection with tlw Merchant
Pretram. Data packets transmitted (rom the Merchant's
point-or-ute system rollowtng the initiation o( a gilt and/or
loyalty card transaction will be processed by the Givei System
in real time. Each data packet wni consist of a service-type
code, a menaiary or point value, artd a Civea Murrber. The
servlce-iypf code contains the instructions required by the
Cfvek System to process arsd recorti the card transactiorts. The
ClvcK Number represents a tnique ntjmefical code consisting
of a string ranging from 10 to Z2 digits thai identifies whether
the subject transaction has been initialed using a Ctvex-
enabled gift and/or loyalty card assigned to the Merchant
Program. The Civfx Number, as a whole, h confidenilat and
must not be disclosed by Merchant to any third paay and lor
any purposes. A subset of the Clvex Number, knmvn as the
certifkaie number, will be disclosed to Merchant for the
purpose of printing polnt-of-salc receksts and generating
transaaton repons. After the processing of each data packet
has been completed the Chex System will then transmit a
reply data packet to the Merchant's pomt-ol-sale system to
compete the subject card t/ansKtion. in the event that the
Merch*si'i point-of-sale system is temporarily triable to
process gift card transactions, Merchant may initiate gilt card
traraactions using CIvea's telephone-lsased interactive voice
response Intern.

TRAJNINC SERVICES

(a) Modute. Chea shall provide the Merchant
with 74/7 access to a web-based self irainkig module and
Civex Oocsrneniition explaining the use of the GMc* Services.
The web-bascd self training module may be accessed by the
Merchant's designated representatives at any time dirlng the
Term of this Agreement. The sell training modtitc and Clvex
Oocumeotilloo wlli explain the policies and procedure lor
initialing gift ard loyally card uansactions at (he Merchant's
locations arvl facilities and for generating transaction reports
through Web Portal. The doctxrientatlon wtit also explaki the
i/se of the Ctvcx Services on standalone and WebPOS point-of-
sate. systems.

(bj rrflln-ihe-Tro/ner Sessions. Upon request, up to twelve
(12) represeniiih'es of the Merchant may participate in web-
based training sessioh(s) vrlth Clvex representatives to address
specilic issues relatini to the use of the Givci Services. CKh
Trakt-ihe-Tralner Session win be subject lo the fees sei forth
In Schedule 'B". Traln-thc-Tralner Sessiora are conducted
remotely via Kv Internet arvj are designed to provide
representatives of the Mcrchani with lurther guidance
conCemint the use of the Chex Services.

MONITORING AND REPORTING

Givex agrees to provide the Aierchant with secure access to
the Web Portal for the purpose of enabling the Merchant to
msntter and generate rcporu In correction with the Merchant
Program. Merchant shall receive one or more personal
Identification numbers and passwords for accessing the Web
Portal. Merthant agrees lo maintain ihe personal
kSenilfkaUon numbers artd passwords confidenllal at all times

and to allow no unauthorized persoro to access Merchant's
accokxit en the Web Portal. Merchant acknowtedges and
agrees that OMex may access Merchant's accoixit for the
purpose of performing routine maintenance artd responding lo
support irvtuUiei Irom Merchant. Merchant may utUbe the
Web Portal to generate transactioh reports shewtng the details
ol gift and/or loyally cards that have been activated, sold,
redeemed ard/or cancelled ai the Merchant's panlclpatint
locations. Merchant may alto generate ctotemlied reponi
Showing the outstanding balarKes. expiration dates and
transaction hbtorlcs of activated gift and/or loyalty cards on a
location-by-location basis. All reports generated through the
Web Portal may be scheduled for detlvery on a dally, weekly,
quarterly or monthly basis In himl, xmi, pdl, text file (data) or
comma separate value Icsv) format. Givet reserves the right
to change the scheduling of any ordered reports, from time to
time. All changes to the scheduling of ordered regsom will be
made by Ghrex, In good lalth, with the aim of enhancirrg the
performarKe of the Web Portal and the Ctvex Services, as a
whole.

SUPPORT SERVICES
Gtvei agrees to maintain a help desk during the Term of ihh
Agreement laing which AAcrchant may obtain assbtince with
the operation of the G^x Services at its partklpatlnf
locations {the 'Support Services The Support Services
shall include diagnosing and resolving problems identified by
Merchant with the inniatlon of glil and/or loyalty card
transactions at its panklpatlng locations. The Support
Services will be nsade available to Merchant on a 24/7 basis
via telephone and electronic mall. Merchant shall be solely
rcsponsble for providing support services to Us customers m
connection with the Merchant Program.

USA MERCHAhT AGREEMENT
CAvf* US* Corporofton: Mvott & Con/ideniiaf
(Version 02/M/20I6.*) gifl/toyalty Page 1J

Civex Initials

Merchant Initials



1. PROJECT 0EIIV£RA81ES: j
Civ«i (Inclusive of >U ctfitractors »nd sub-conuacton) shall assis: to deplt^. install, mainuin, service arsd support on behalf
of the Merch*»t. a hosted |lfl,car(j_ services system In conjunction and partnership wlih Merchant ajencles or Merchant
business partnen; an e-Commerce, a'nd^!buslness-to-buiine»i portal system and any associated services as required;
documentation and tralnlni for personrsei and to provide support and maintenance services for all fift card services.
Deployment services shall include but are rat limited to providlni and aulstinf to Insult all required hardware and software,
irainlni. technical documentation, malnie'/sance and lupportlnj hardware and software. Eacept as rated below. CIvea shall
provide all services and producU as proposed and required for a fixed price cost.

I
Ctvex B|r»«t to provide: I

i

a) CIvex shall establish artd maintain Gift Card Data on the Database.

i

b) Upon receipt of transaction informailcn from a Designated Locatlori by the Database, Give* will compare the proposed
transaction vnount with the account tsatance maintained on the Database corresponding to the Gift Card or Gift Card
Number that was presented at the Designated l^atlon. If the account balance Is greater than or equal to the amount of
the proposed transaction, Give* will abihofiie the transacilon. If the account balance Is less than the arnouni of the
proposed transaction. Givex will decline the transaction. If Merchant's Gift Card Equipment supports "split lender." and
the account balance Is less than ihe.arnoum of the proposed transaction. Give* will aulherije the transaction for the
amount of the Kcount balance, and retorn a meuage and/or receipt to the Gift Card equipment showing the remaining
amount of The transaction to be colleci^ by Merchant. Merchant understands and agrees that an Authoritailon by Give*
only Indicates the availability of sufficient value on a Gift Card account at the time of Authorisation and does not warrant
that the person presenting the Gift Cardjor Gift Card Number Is authorised to use such GHl Card or Gift Card Number.

c| Give* win provide Merchant with Gift Card transaction reports, accessible by Merchant through a designated Internet

!

I

CUSTOMER SUPPORT |

a) Givex shall provide a semi-annual Owlhess review report to provide Information and guidance on the Merchant s
performance including, but not limited to. processing, and suggesiions on how and where the Merchant may Improve
performance. |

b) Givex shall provide a website porul for iM by Merchant authorised personnel.

DEPLOYMENT 6 INTEGRA'PON !
I

.  Merchant will at all times own ail right, lUte and Iniercsi In and to all Card Data generated or held ixssSer the Program.

•  During the contract term, Givex will retain the Card Data for each Card on the Database for a period of thirty-six (J6)
months following the date that the account balances reaches sero. Thcrcifler, during the term. Give* may remove the
Card OaU from the OaUbase and archlv# such Gift Card Data In any manner determined by Give* in its reasonable
business judgment. Noivrithsundlng the foregoing, within ninety IW) day* of MercharsCs written request, during the first
twelve (III months foilowing the expirallon or termination of the Card Services. Givex will compile a data report of the
Card Data stored In the Database. In GIvex's standard format at no fee. Givex shall deliver Card Data to Merchant fn a
mutually agtttabie format. .

•  Givex shall be able to process existing Btnjranges and numbe' scheme.

USA MCRCKArrr ACREEMEKT" ' GJvt* InllUli
Chf* USa CorpofQthn: Mvair b Con/idmifoi i
|ycfilon02/0J/20ia,e) gift/loyalty (• PageU Merchant InltiatMLtir''
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SCHEDULE fl . PftlCtNG
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-CWCartPreoriM
$«wUp / dtitb«*«
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USA MERCHAKT AGtfCmEHT
Ol^t UiA Corpo/ctlcn: PrhfCtr h Ccrfldmllal
(Vmlen 02/0»/20i6.e| fUt/toytlTy Pije tS

Civex InlKjlt

Merchant India
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SCHEDULE B ♦ PRICING
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Prtdng la aaOuina « erada aard laaa. proeatalnp taa*. lauiat. aMpping and lunimaM

SalUpFaa 51.000 par yaar

0 - 500 aciiva amad account* 5)0 par memri

50W 2.500 aolva cmad acCDuni* ) 550 par momn

J.SOt-S.OOOactJva cmailaeoeunt* f OlOOparrnonin

5.00t- 10.000 *ci>«a anwR aeeoum* j 5150 pat monlh

lO.OOl- 75.000 *etK>a amail aoceunU ' 1)00 pat momn

25.000-I00.000aalvaafli*tlaocouni* ), 51,050 par monPt

fiariaMniOO.OOl-ZSO.OOOaandamtllaceouna;' 52.500 par metdh

,|ORiiONAL)F'uiriitmeniSci*ico9 .. _ ,... .. -

SaivpFaa U" 55.000

Uof*tf Uarupaman Fa* futduding I *xtd and 15 bn joCTuona) 5«00lor Stnmodua. 5250 lor aacn aodltionp mooda

Pick Padi • ButiiMM^fiuiinaii (BTStora) j 50.50« 50.25 par adSliianP ptaca

Pick Pack-6u*ina»a-lpCenaumat(B2C) 51.55 par card or quola baaad on raqwiramam*

RacoMng Fa* i 525 par SKUpar Inntnca

Storage Faa 515 ̂  locaSon par momn

Snlppng uiing Civda/Partnar accourd ; j. Aciual artlppng • 1055

VftbPOSTianiscliPnWcWrW "" . 1" 7^ 77;-"^. "r . ii-T_ i
( k/MdOKaiCanancSJla j T | i'Nocnarga |

Irjlntnj " " " " ' /

Si* DbMad Tr^nl/ig

TMpftonc.Tfaning • Ptrtocaiion

Ttlcphona Tfanin^ fTriln iha Tiain

Rd'etAar (K» I9 Iwtiv* MMl)

r Sauion*) - AMba CennacUWabaa

Naeh«9a

liOO pat location

SJOO par aatiian

bvHouM Trainfno

OeliYorysnd Special PacbaglnQ -<r

I OalvaryatoSHppirtQ-OwamieMaraapadlHdtarvica

t7S0 par day. piw* Oliburaantonii

■ POVRientTerms." 7

Oidartlau man 5).000 i iDOH wlm erdat

Ba(»*«i 5).C00 artd 59.SS5 5CR5d*po*5 Mtnordar. 50% enda4««fy

aaN>c«A5IO.OQOan>524.m i «0% dapoiil aim ordat. 40% on ddi««ry. 20% N*l )0

Sanrawt 525.000 and 545.B99 < 30% dapoall Mih crdar. 40% on ddiuary. )0% Hat )0

Gr*Minant50.000 25% eipoail vim orear. 40% en ddtvary. )S% not 10 day*
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PRICING IS 0(PRESS£0 IN U.S. DOLLARS. ALL PRICING IS EJ<CLUSIVE OF APPLICABLE SALES. USE, OR EQUIVALEKT
taxes IMPOSEO 8Y any governmental AUTHORITV ̂ UVING JURISOiaiON. GIVEX WILL ADO ALL APPLICABLE
SALES USE OR EQUIVALENT TAXES IMPOSED BY ANY GOVERNMENTAL AUTHORfTY HAVING JURISDICTION ON ALL
FEES OR OTHER CHARGES. THE EXPENSES ASSOCIATED WITH CARD PR00UCT10K SERVICES Wia BE ITEMIIED ON
EACH INVOICE AS SEPARATE SALES TAXES MAY APPLY ALL SERVICES AND PRICING SUBJEa TO CIUNGE
WITHOUT NOTICE.

STATE or NEW HAMPSHIRE CIVCX USA CORPORATION

Name; -

Title; CortitWiSsTonEr-

NAME:SP-/TTA)K)
Title: pRXS/OfKrr



givex
.^EOULE C - DIRECT DEafT AUTWOHHATtON

Direct Ocfiit RcQucvt

Puruant to Merchant Agreement between Ovcs and Merchant, it wtll necnMry (or to provide Clvca with
Its bankbif Inldnnatlon to facUliate (nvoklnf and DItlIng for the GKei Serylcn. This Otrect Debit Auihortzitlon seu out the
righu and responslbimiei of the Paoln wlih respect to the deOiilng of the foUowlnt nomtrvted bank account for the Give*
Servlcei. —'

Suia of Hew Ktmpthir*

Merchant 8intness/l.efil Name

Merchant Iweby req\«sls and authorlm. CIvta to arrange for the direct dcblltna of the Merchant bank accotml for ad
monthly lervlte feet and charge payatite to Civt* for the Give* Servtces. Gtvei services wfll be Wlltd In advance of the
1"da» of every month. Payiwnt wW 'bie withdrawn between the I" and 15* of every month. Merchant agrees that
tftt financial I mil lotion will not be UaWe far any lau or damage Incurred at a rtsiAl of anycWng done or not done
pcnuant to this Direct Debit fiuthortiattoh.

Account Details

nnandal trutituiton Ham

financial Iretliution Addreu

Mame of Accotmt (to be debited)

(ASA / Routing Nurrfcer]:^!
Mcrcnant's Cbhnetions

Staia or New Hampsnuc

^ ; (Accotftt Number):!

Atierchant b resporeibte lor ensteVrg that' direct debiting h available from the nominated account and that there are
suinderA clear fund] available In tlw account to allow fcr the dcbtt to be processed In accordance with tMi.Direct Debit
Aotfwtiatloft. If there are Ireufficleni dear funds In the acccMtt, Merchant ackrowtcdges that: |l) ft wfll be dtarged a fee
and/Of Interest by the financial IftttUutbn maintaining the account; and (M) It will Incur an admlnhtrallon fee of
US520.00 per instance of fwn- stificleoi lirts, Incorrect account Wortnailorv or other erron.ihat are not the resJt of an
error bg Cfvei.

Aterdunt shall Worm Clve« of any chants to Its banking deUlls and accounu. Nolkei of charrges to barsWng rteufls
and drawing arrangemenu must be provldrt to support jlve*.com before the J5* day of the si^Ject month In order to be
appUed for deWU ar*j paymenu In the foUowlng month. GIvti wfll not be liable for an/ funds IncorrecUy tranderfed as
a result of charvget or errors Irt the banking and aocoure details pnMded by the Merdvant.

Morchonfs fllttnrs

If Merchant beileres that there has been an error In debiting the nominated account. Merchant must promptly notify Clvei
In wriiing to suppcrt-giveK.com. If GIvea concludes following in Investigation that an Incorrect deWi as occurred, Give*
wfll arrange to correct the debit by paMdlng an adjustment to the nominated account in a dmd/ manner.

Acknowtpdaunicnt.

8y signing this Direct Debit AuthortiaHw. Merchant acknowledges that It has read and understood the terms and
corsditlons governing the direct detdt arrangement between Meixhant and Civea as set cut herein and In the Merchant
Agreement.

Stgnaiureis) ftl joint Account ntl signjtenes must sign)

for and on behalf of

AAerdsani: Slgnatiee

(Auhorlied Slfrkatory)

Name (Aulhorlted Signatory)

TlUe

Date

Rachel K. Miller

ChSel Deputy State Treaswer

fjj.l JJii
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EXKtaiT B - COMPENSATION

STATF OF NEW HAMPSHIRE GIVBX AGREEMENT

See Schedule B "Pricing" in Merchant Agreement
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i EXHIBIT C - SfECIAl PROVISIONS
STAT€,Of NEW HAMPSHIRE GIVEX AGREEMENT

\
i

The following will roploce Iho corresponding provisions in the P-37, Generol Terms ond Conditions:

i
I. Reploce Section.6.3 with Ihe follovsiing:

i
"6.3 II this Agreement is funded in dny port by monies of the United Slates. Ihe Coniroclor sholf comply with
all the provisions ol Executive:OfderiNo. 1 1246 ("Equo) Employment Opporturwty"). os supplenr»enled by the
regutolions ol the United Stoles Department of Lol5or (41 C.F.R. Port 60), ond with ony rules, regulations and
guidelines as the State of New Horhpshire or the United States issue to Implement these regulations. The
Coniroclor further ogrecs to permit jthe State or United Stoles occess to ony of the Controctor's books,
records ond accounts solely pertoWng to this Agreement for Ihe purpose of ascertoining complionce with
oil njles. regutalions and ordiers. ond the covenonts. terms and conditions of this Agreement, excluding: (ij
any inlormotion of or about o)her customers of Contractor (ii) personal information of Contractor's
employees; and (iii) books, records, accounts or other information unreloted to this Agreement or the
products or services providedunderllhis Agreement.**

Controctor Initlols

OolelMl^



department of ̂ tatc

CERTIFICATE

I, William M. Gardner. Secretary of Stale of the State of New Hampshire, do hereby

certify that OIVEX USA CORPORATION, aCn) Delaware corporation, is authorized to

transact business in New Hampshire and qualified on April 12. 2016. I further certify that

all fees required by the Secrciary of State's office have been received.

In TESTIMONY WHER£OF, 1 hereto

set my hand and cause.to be affixed
the Seal of the State of New Hampshire,
this 21" day of April. A.D. 2016

William M. Gardner

Secretary of State



Gives USA Corporation

Certificate of Authority

I. Oonald Gray. CEO of Gives USA Corporation, a corporation organized and existing under the
laws of the Slate of Delaware ('Givrex"). do hereby certify as (oPows:

The President of Gives is'duly authorized to execute and deliver contracts arrd other instruments
on behalf of Givex, as hedqerhs rtecessary or desirabie subjea, at all times, to the applicable policies of

Givex and other limitations|on its^ofTicers' and senior executives' authority.

The following person Is a duly qualified and acting Prosldoni for Olvex. Me to now serving in such

capacity, and his signature as sei forth below is genuine.

Name

Bnttain Srown. President

Signature

IN WTTNESS WHEREOF, i have signed this Certificaie of Authority on Af/LlL ZO . 2016.
Province of Ontario. City of Toronto.

I  ■
I  IJ

This ipslrumqnt was o<^ncwledged before me on 2016. by Esther Barrow. Notary Public.

Esther Barrow. ftldwyS^aiiire Ctu' TJ/

Expiration Date Stamp

» V



Ref. No. 320007415840 CERTIFICATE OF INSURANCE

Afflsfldlng Cotlflula Reference No..* 320007409740

CortfJCt>il Agreemeni

Aon Reeti Sienhoiite inc.

30 Ro:

ToronloON M&i?N9

ief 4I6-86B^ fit 4IM68-&5S0

Stile of KowHimpthlra

Oepertnient of Adinlniiliallve Service*
25 Capitoi Street

CorKoid, NH 03301
USA

lotutanco ai Ocscnbed hetln haa been ananpod on befudi the insured rumed horern under l^o lanowinp pcficyfies) and as rnore (uOy desoibod
Of (M termt. ayidl:ioni. exdusloru and provisions CDraained la tfte slU poSqrfiu) and any endorMmenis atlacned cnereto.

Inturod

Givex USA Corpcraiion

1341 Eslaa Street

Gumeo. 1160031

USA

Coverage

Commerclaf Central Liit)iilty Insurvr Chubb Insurance Campar>y of Canada

Policy f 35874452

EdKtivt 01^3015 Expiry Ol-Jur>-2015

UfflUiorLUbnity Bodily intwy t Proparty Damage. Eacn Ocoxrenco S1.000.000
Poficy may be ut^aa to a generd aggregate and ether aggregates where appiicafcfo

Primary Proparty Inturir Chubt) Insurance Company of Canada

Policy 1 35874452

EHtctlve 01^)un•2015 Expiry 0IUurv20l6

Perils hiurtd AO Risks ef Direct Ptytlcal less or Damage (except as otdudod)

Cancellation / Terfnlnation

The Insurer will erviMvour (o provide THIRTY (30) daye wricsn rwdco of cartcelb'jon/lcrmlnatkvi to (he eddressoe except thai
statutory or poScy conditions (whichever prevails) wO appty (or non-payment of premium.

THIS CERTIFICATE CONSTITUTES A STATEMENT OF THE FACTS AS OF THE DATE OF ISSUANCE AND ARE SO

represented and WARRANTED ONLY TO THE INSURED. OTHER PERSONS RELYING ON THIS CERTIFICATE DO SO
AT THEIR OWN RISK.

Aon Rood Stenhouse Inc.

Dated: ZS-AprO-MiS ^
Issued By ; Daiey.Ele&ha May
Ttf: 4t6-86e-24tS

1 of 1

THE POLICY CONTAINS A CLAUSE THAT HAY LIMIT THE AMOUNT PAYABLE
ORMTHECASCOf AinOMOeUMSUAAHCE. -

THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE AON



Ref. No. 320007416594. CeRTlFlCATE OE INSURANCE

Aoii Rccd SiptflOL'se if*c

23BjfSticvi
To<ufO ON M5J 2M9

Id <i54o6-S500 hx

Ccmixruai AQowneni

S(att of New Himpshiri

OtpaAmenl of Administrative Services
25 Capitol Street
Concord, NH 03M1
USA

Insurance as OcscriDeo nerein nas t>een srran^cU iy) DcnoSI of tre inscod nanv.-C ncrcnn tridcr tho 'ocowing poiicr(lcs) and as more Wry ocscrioed
oy (ne terms, corvsiions. e>c!usitfts ano eroviso^i roniaineo rt ihe sac pdic-if^s} arvj hny cnorrsmncnis attached Iheicto.

Insured

Gtves USA Corporation

1341 Esies Street
Ciirnee, it. 60031 i

USA

Coverage

US WorKers Camp/Employers Liability]

Policy •

Efletiive .
I

Limits of Llibtllty I

Insurer

71730511

Fcdciai i.isufar»ce Cortipany

Eipiry 0'.-.im-?Cle

Bodily i/^ury • ty Acidenl JSOt.C-v'O.OCO

Booity sftiury • by Oisewe. prtjqr itw.USOi.CCO.POO
Boci'y ir^jory ■ Dy Disease, each copcrcc USD 1000.000
VYoritL-ts Compcnsawn .^s pc apclotfe Law

Cancellation / Termination

The Insurer wio endeavour to provide THIRTY (30) days wrincn nolicc oi cancellatton.'termination lo Ihe addressee except (hat
statutory or policy conditions (wtti^ever prevails) wiD apply lor non-payment o< premium.

TMlS.CERTIf ICATE CONSTITUTES A STATEMENT OF THE FACTS AS OF THE DATE OF ISSUANCE AND ARE SO

REPRESENTED AND WARRANTED ONLY TO THE INSURED. OTHER PERSONS RELYING ON THIS CERTIFICATE 00 SO

AT THEIR OWN RISK. i

Aon Reed Stenhouse Inc.
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THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OA. IN THE CASE 07 AUtOMOOIlE MSUAANCE.

THE POLICY CONTAINS'A PARTIAL PAYMENT OF LOSS CLAUSE Aon


