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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 100
Concord, New Hampshire 03301
(803) 271-3201 Office@das.nh.gov

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

Sheri L. Rockburn
Assistant Commissioner

May 29, 2024
His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a sole source 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 from 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,

0L G-

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH (3301
Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet
Commissioner

May 3, 2024
Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State of New Hampshire
25 Capitol Street — Room 100
Concord, NH 03301
Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract amendment with Givex USA Corporation, as
described below and referenced as Dol T No. 2016-119C.

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,

o i —

Denis Goulet

DG/jd
DolT #2016-119C

cc: Rebecca Bolion, 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 # 8002052

This Third Amendment (hereinafter referred to as the “Amendment™), dated this Llth déy of April, 2024,
is by and 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 Card Processing
Services.

WHEREAS, pursuant to an agreement originally approved by Govemnor 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, ltem #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:

I. 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, 20186,
Item #84, amended by the First Amendment on April 17, 2019, Other ltem C, and amended by the Second
Amendment on April 6, 2022, Item #81, shall remain in full force and effect.

DS
Page 1 of 2 ‘ BB
Contractor Initials:

Date: April 11,2024
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GIVEX USA CORPORATION

DocuSighed by:
By: r- Pritain
B B
(Print Name)
Title: Pr esident of Giv ex
Date: April 1 12024

STATE OF NEW HAMPSHIRE

By: C'/Qh @-“L

(Print Name)

Title: Commissioper
Department of Administrative Services

Date: g - 10 - 1"'{
OFFICE OF THE ATTORNEY GENERAL
By: Duncan A. C‘%‘ﬂ/"

Duncan A, Edgar

{Print Namz)
Title: Assistant Attorney General
Date: May 16, 2024

The foregoing coniract was approved by the
Govemnor and Council of New Hampshire on

Signed:

(Print Name)
Title:

0%
Page2 of 2 . ' b &
Contractor Initials: .

Dare: Apeil 11,2024
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Sceretary of State of the State of New Hampshire, do hereby certify that GIVEX USA CORPORATION is
a Delaware Profit Corporation registered to transact business in New Flampshire on April 12, 2016. 1 further certify that all fees
and documents required by the Secretary of State’s office have been received and is in good standing as far as this office is

concerned.

Business [D: 742121
Certificatc Number: 0006664962

IN TESTIMONY WEHEREOF,

[ hereto set my hand and cause 1o be affixed
the Seal of the Siate of New Hampshire,
this 11th day of April A.D. 2024.

David M. Scanlan

Secretarv of State
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Corporate Resolution

I, Don Gray, hereby certify that | am duly elected Officer of Givex USA Corporation (the
“Corporation”). | 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 thirty (30) days from the date of this Corporate Resolution. [ 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.

DocuSigned by:
| Do éwu?
DATED: April 11, 2024 ATTEST: EQ

Name: Don Gray
Title: CEO




Concord NH 03301 usa

ACORD" DATEMMDONYYY)
2 CERTIFICATE OF LIABILITY INSURANCE ournizone
THIS CERTIFICATE S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, ARD THE CERTIFICATE HOLDER.
IMPORTANT: H the certificate holder is an ADDITIONAL INSURED, tha policy(ies} must hsve ADDITIONAL INSURED provisions or be andorsed. ™~
H SUBROGATION 1S WAIVED, subject to the terms and condRitions of the policy, certain polickes may require an d nent. A t t on §
this certificate does not confer rights to the certificate holder In leu of such sndorssmant(s). €
PROOUCER o't adtd =z
Aon Risk Services Central, Inc. H
Minneapolis MN Office Fo, ecr; (952) 886-8000 [ % oy (312) 381-0536 ]
5600 west 83rd Street EA. 2
8200 Tower, Suite 1100 d
mnneapohs MN 55437 usa
INSURER(S) AFFORDING COVERAGE NAKC S
INSURED MSURER A; Great Morthern Insurance Co. 20303
Givex USA Corporation INSURER B:
1960 Swanson Court, Unit A,
Gurnee IL 60031 usa MBURER C:
MIURER D:
INSURER E:
WSURER F;
COVERAGES CERTIFICATE NUMBER: 570105063822 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE PCLICIES 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 MEREIN IS SUBJECT TO ALL THE TERMS,
Limits shown are as requested)
'ﬂg TYPE OF INSURANCE E.’?IW POLICY NUMBER I LTy
A [ x| coumercur oeneraL uasiTy 16070998 067017 I023| 0670171024 cach occurrence $2,000, 000
["DEKEE TO RENTED
I CLAIMS-MADE EOOGUH PREMISES (Ea ocourmnce} $2,000, 000
MED EXP {Asry troe peracn} $£10, 0004
R PERSONAL & ADV INJURY $2,000,000) o
GEML AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000 g
x | Poucy T DLO: PRODUCTS - COMPIOP AGG $2,000,000] 2
OTHER: SIRDeductile $2,500 .-E:’
COMBINED SINGLE LIMIT w
AUTOMOBILE LIABILITY - 5 L
[ | awey auto BODILY IRJURY { Par person) 5
— SCHEDULED BODILY INJURY (Per sccident) z
o
|| Svas oy — 5 PROPERTY DAMAGE £
|| oREnAuros AUTOS ONLY (Recacoidentt ]
, %
UMBRELLA LAB OeCuR EACH OCCURRENCE o
[} excess uas | ceamas-sance AGGREGATE
oen | Jrerention
WORKERS COMPENSATION AND lpsn STATUTE | Ig;w
EMPLOYERS' LIABITY -
ANY PROPRIETOR / PARTNER / E L EACH ACCIDENT
EXECUTIVE OFFICER/MEMBER D Nia
{Mandutaey i NH} E.L. DISEASEEA EMPLOYEE
H yos dwscnibe under
DESKAIPTION DF GPERATIONS bekw EL DISEASE-POLICY LIMIT
[ ]
DESCRIPTION OF OPERATIONS { LOCATIONS / VEHICLES (ACORD 104, may b H more 3pace la requited) ﬁ
Evidence of Insurance. .;.aﬂ
=
ﬂ_i
CERTIFICATE HOLDER CANCELLATION E%
BHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION ﬁ
DATE THEREOF, NOTICE WILL B8 DELIVERED IN ACCORDANCE WITH THE POLICY PROVIFIONS,
‘_i
State of New Hampshire i AUTHORIZED REPRESENTATIVE 03
pepartment of Administrative Services =
25 Capitol Street e
[« ]

A Dolsk Fotvines Cortrand” Fonc

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved

The ACORD name and logo are registered marks of ACO
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State of New Hampshilr[é55 o % \

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

Qffice@dns nh gov
Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commisgioner
Commissioner (603) 271-3204

{503) 2713201
Catharine A. Keane
Deputy Commissioner
(603) 271-2059

March 18, 2022

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

State House

Concord, New Hampshire 03301

REQUESTED ACYION

Authorize the Depoariment of Adminisirative Services, Bureau of Purchase and
Property. fo enter into a confract amendment with GIVEX USA Corporation, (Vendor No.
271686), Ddllas. Texas. maintaining the original contracted amount of $2,500.000 for the
provision of gift card processing services. Reductions in utilization during COVID-19 has
allowed ample remaining balance from the price limitation to absorb the requesied
amendment. The onginal contract was approved by Governor and Council on May 4, 2016
ltem 84, for a period of three (3) years. The First Contract Amendment was approved by
Governor and Council on April 17, 2019 itemn 5C and extended the expirotion date for
three {3} years to May 5, 2022. This Second Amendment will extend the expiration date
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 shali remain the
same.

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

EXPLANATION

The original contract approved by Governor and Council, #84 on May 4, 2016,
resulted in o sole source contract agreement maintaining operational integrity with GIVEX
USA. GIVEX was previously acting as a 3 party subcontractor under the incumbent JP
Morgan Chase Bank NA, Paymentech, LLC providing gift card processing services for
approximately 80 Liguor stores,



His Excellency. Govemnor Chrisiopher 1. Sununu
and the Honoroble Council

March 18, 2022
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The first confract amendment approved by Governor and Council, #5C 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 an ERP project(NextGen) designed to offer centralized processing of
credit card, debit card, and gift card transactions.

This. Second Amendment shall {acilitate the Liquor Commission to continue utilizing
GIVEX USA Corporation for gift card processing services with their new ERP {"NextGen™)
system with a phased implementation for all iiquor Stores, that is expected to "golive” and
begin rolling out 1o stores as soon as May 2022,

it is the position of the primary utilizing agency thot an interim transition of gift card
processing would be detfrimental to customer experience by requiring redevelopment and
further delay of the ERP project [NextGen). Additionally, there are approximately 188,000
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 card and gift card
contracts to co-terminate will provide an efficient transition and allow the necessary time
to compléte transfer to one solution for all participoting agencies.

FINANCIALS

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

Year Total Transaction Fees | Gift Card/Other Purchases
2016 3 3546931 1 % 123.454.37
2017 $ 2910989 | § 99.731.38
2018 $ 3747122 1 % 584.6%
2019 $ 4584512 | § 56,209.46
2020 $ 25,565.76 | $ 16,645.56
2021 3 8747641 $ =
Total 3 182,208.94 | $ 294,625.4%
Average | $ 30,348.16

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

Contract Amendment:

Criginal contract price limitation - $2.500,000.00
Change affected by amendment - No Change
New Price Limitation - $2.500,000.00

T ACCESS: BELAY NH OL800. 7352361
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Based on the foregoing. | am respectfully recormmending approval of the contract
amendment with GIVEX USA Corporation.

Respectfully submitted,

(ot

Charles M. Arlinghaus
Commissioner



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

www.nh.gov/doit

Denis Goulet
Commissioner

December 6, 2021

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

25 Capitol Strect

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,
Dallas, TX (VC#H 271686) as described below and referenced as DolT No. 2016-119B.

This contract amendment request is to extend the current contract for approximately two
(2) years and one (1) month under the same prices and conditions as the original contract.
The GIVEX stored value cards are integrated within the Depariment of Liquor's ongoing
NextGen project. Continuation of this contract is critical to maintain proper functionality
of the project.

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

Sincerely,

e A

Denis Goulet

DG/RA
Dol #2016-1198
ce Theresa Pare-Curtis, DolT - IT Lead

“Innovative 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
Ceputy Commissioner

Christopher T. Sununu
Governor

February 17, 2022
Via Electronic Mail

Don Daley

Merchant Card Services Administrator
Department of Administrative Services
25 Capitol Street

Concord NH 03301
Donald. ] Daleviiidas nh.eov

Re: GiveX Comiract Extension
Dear Don:

This ts in response to your email to Tina Demers, CFQ, dated February 9, 2022, In that
email, you stated that DAS intends to extend the contract with GiveX, the State’s vendor for gift
card processing services, until June 2024 so that the contraclt period aligns with the Stale’s credit
card processing contracts. You requested a written explanation of the importance to the New
Hampshire Liquor Commission (NHLC) of maintaining GiveX as 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 ERP
system (the “NextGen” system) to modernize and integrate operations across all facets of the
NHLC’s business, including inventory management, store point-of-salc lanes, back-office
financial systems, and payroll. The NextGen system, which replaces the thirty-live 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 10 integrate with GiveX. The integration is
nceessary o cnable the NHILC retail stores to activate new gift cards, determine the balance
available on aclivated cards, and accept payments by gifi 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 $1.5 million. :

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

TTY 1-800-735-2964



Besides being costly, development takes time and, thus, would dclay 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 intégrations with Gch

[ trust this addresses your requesl Please feel free to contact me if you have any

questions.
FZcrcl .
/ A

Rosemary
Director of Administration and COQ

TTY 1-800-735-2964




SECOND AMENDMENT TO THE CONTRACT
BETWEEN GIVEX USA CORPORATION
AND
THE STATE OF NEW HAMPSHIRE, DEFARTMENT OF ADMINISTRATIVE SERVICES,
FOR GIFT CARD PROCESSING SERVICES
CONTRACT # 8002052

This Second Amendment [hereinafler referred to as the “Amendment”). dated this 8"
day of March 2022 is by ond between the State of New Hampshire, Depariment of
Administrative Services (hereinafier referred to as “the Sltate”) and Givex USA Corporotion
(hereinafier refemred to as “the Contracior”) for Gift Cord Processing Services.

WHEREAS. pursuant to an agreement criginally approved by Governor and Executive
Council on May 4, 2014 item 84 and amended by the First Amendment on April 17. 2019 Other
liem C, and set to expire on May 5, 2022. (hereinafler referred 1o as “the Agreement”), the
Contractor agreed to perform certain Gift Card Processing Services for the State in
consideralion of payment by the State of cerlain sums os specified therein; and

WHEREAS, pursuant to Section 18 of the Agreementi, the Agreement may be amended
by an instrument in wriling execuled by both parties;

NOW, THEREFORE, for and in consideralion of the muiual promises sel forth in this
Amendment and the underlying Agreemeni. the parlies do mulually agree as follows:

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

1.7 June 30, 2024

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

Page ! of 2
Conifractor nifials:

Date: March 8, 2022



GIVEX USA CORPORATION @SzﬂOF NEW HAMPSHIRE

BRITTAIN BROWN Charles M. Arlinghaous
(Print Name) (Print Name)

Title: PRESIDENT P
MARCH 8 2022 epartment of Administralive Service
Daie:;

= .27 DA

Date:

OFFICE OF THE ATTORNEY GENERAL

By: \7@&6@&32\‘2_, &é— d[&..-.c_.f’\f\-rc\

(Print Name)

Title: a'/’% /"“"/
Date: 57:%‘-21

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

(Print Name}

Page 2 of 2
Contractor Initials: #24~

Date: March 8, 2022




Givex USA Corporation

Certificate of Authority

I, Donald Gray, CEQ of Givex USA Corporation, a.corporation organized and existing under the
laws 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 behalf of Givex, as he deams necessary or desirable subject, at alktimes, 1o 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 Signature

Brittain Brown, President

INWITNESS WHERECF, | have signed this Certilicate of Authority on March 7, 2022

This instrumen! was acknowladged on March 7, 2022 by Jia Liang, Notary Public,

On Death

Jia Liang, Motary Sgnature
Expiration Date Stamp



State of New Hampshire
Department of State

CERTIFICATE

I, Willizm M. Gurdner. Secrctary of State of the State of New Hampshire, do hereby centify that GIVEX USA CORPORATION is
a Delaware Profit Corporation registered to transact business in New Hampshire on April 12, 2016. | further cestify that ali fees
and documents required by the Secrétary of State's office have been received and is in good standing as far as this office is

concerned.

Business 1D: 742121
Certificate Number: 0005462341

IN TESTIMONY WHEREOF,
I hereto set my hand and cause 1o be affixed
the Scal of the S1ate of New Hampshire,

this ¥stday of November A.D. 2021,

Gor o

Willtam M, Gardner

Secretary of Stae




Business Information

Business Details

Business Name: GIVEX USA CORPORATION
Business Type: Foreign Profit Corporation

Business Creation Date: 04/12/2016

fF tion i
Date o orr'na lnorw in 04/12/2016
Jurisdiction:

i cinal Off cacs:
S PRLC R CHEsS 1960 Swanson Court, Unit A,

Gurnee, IL, 60031, USA

Citizenship / State of

. Foreign/Delaware
Incorporation:

Duration: Perpetual

Business Email; jia.liang@givex.com

Notification Email: jia.liang@givex.com

UonlinelHorne_/)@ Back to Home (/anline)

Business ID: 742121

Name in State of

. GIVEX USA CORPORATION
Incorparation:

Mailing Address: ¢/o Givex Canada Corp., 134 Peter
Street, Suite 1400, Toronto,
ONTARIO, M5V 2, CAN

Last Annual
Report Year.

Next Report Year: 2023

Phone #; NONE

Fi
iscal Year End NONE
Date:

Principal Purpose

e e — e A ek s e e

S.Ne NAICS Code

1 OTHER / Not Required.

Page 1 of 1, records 1to 1 of 1

NAICS Subcode




Principals Information

Name/Title Business Address
Donald WH, Gray / ¢/o Givex Canada Corp.. 134 Peter Street, Suite 1400, Toronto, Ontario, M5V 2,
President CAN

¢/o Givex Canada Corp., 134 Peter Street, Suite 1400, Toronte, Ontario, M5V 2,

Donald W.H. Gray / Director CAN

Page 1 of 1, records 1 to 2 0f 2

Registered Agent Information

Name: INCORP SERVICES, INC.

Registered Office 152 § Mast Street, Goffstown, NH, 33045, USA
. Address: -

Registered Mailing 152 S Mast Street, Golistown, NH, 03045, USA
Address:

Trade Name Information

No Trade Name({s) associated to this business.

P £

Trade Name Owned By

No Records to View.

Trademark Information

—— P S —

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

R T ST LT

(%41

g TR o

{{online/Home/Contactus)
Version 2.1 © 2014 PCC Technology Group, LLC, All Rights Reserved.

v 33 . Contact Us
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CERTIFICATE OF LIABILITY INSURANCE

DATE(MMWDDIYYYY)
"oz

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE |15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies} must have ADDITIONAL INSURED provisions or ba endorsed..!f
SUBROGATION IS WAIVED, subject to the terms and conditions of the pollcy, cortain policies may require an endorsement, A statement on his
carlificate does not confor rights (o the certificate holder in lleu of such ondorsement(s)

Holder Identifler ;

PRODUCER [ Hadd
Aon Risk Services Central, Inc. [ FAX
winneapolis un OFFice (AN Mo, Exy; (952) E16-5000 A% oy, (312) 381-0536
5600 west Blird Street EMAL
8200 Towe;‘. Suite ';100 ADDRESS:
Minneapolis MmN 55437 usa INSURER(S) AFFORDING COVERAGE NAXC &
ESURED NSURER A: Great Northern Insurance Co. 20303
Givex USA Corporation MIURER B
991 soaring Drive
Marietta CA 30062 usa NSURER C:
INSURER D;
IHSURER £:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570080241084

REVISION NUMBER:

THIS 1S 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 8Y THE POLICIES DESCRIBED HEREIN IS SUBJECT TG ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

Limits shown are a8 requested

SHOULD ANY OF THE ABOVE DEICRIED POLKES
EXPIRATION DATE THERECOF, NOTICE Wikl BE DELIVERED IN ACCURDANCE WITH THE
POLICY PROVISIOKS,

BE CANCELLED BLFORE THE

State of New Hampshire

Department of Administrative Services
25 Capito) Street

Cancord N 03301 usa

AUTHOIZED REFRESENTATIVE

LTR TYPE OF INSLURANCE % w POLICY MUMBER WW LTS
A Tx | conmmaciaL cEnERaL LiagnTY JE070598 2077] gach OCCURRENCE $2,000,000
COAXAET T RENTED
| canesuncr Eoccun v ' 32,000,000
MED EXP [Any ona parson} 310,000
PERSOMAL & ADV BJURY $2.,000,000 g
GEMLAGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000] ©
PoLCY D JECT D Lo PRODUCTS - COMPIOP AGD $2,000,000 g
OTHER; e
AUTOMOBALE LIABILITY COMIRIED SINGLE LIMIT . )
ANY AUTO BODRY IRJURY | Per parson) g
™1 ownen SCHEDULED BOORY INJURY {Per accidont} 8
Ll AUTDS PROPERTY DAMAGE s
HRED ALTOS NON-OWNED w
| oy AUTOS oMLY iPpr scovent) =
t
L)
UMBRELLA LIAB oCCUn €ACH OCCURRENCE ©
[ 1 excess tue CLAIS-MADE AGGREGATE
DEDI_ [reTENTION
WORKERS COMPENIATION AND ! PER STATYTE ’ Igm_
EMPLOYERS' LIABRITY N B
ANY PROPRIETOR / PARINER ! EXECUTIVE E.L. EACH ACCIDENT
OF FIGER/MEMBER EXCLUDED? Nt A
i E.L. DISEASE-EA EMPLOYEE
[ ] , eutie L
DESLRIPTION OF DPERATIONS baw E.L, DISEASE-POLICY L MAIT =
3=
DESCRPTION OF OPERATIONS | LOCATIONS ! YEHICLES (ACORD 101, Addiik ) Rerarhs 3 , Py b W Avore space i fedquired) #
—
=3
iz‘:...i
o
b
o
CERTIFICATE HOLDER CANCELLATION |
i
.t
-....i

ACORD 25 (2016/03)
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S - OATE (MatOE
ACORD’ CERTIFICATE OF LIABILITY INSURANCE e

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

IMPORTANT: If tho certificate holder Is an ADDITIONAL INSURED, tho policy(ies) must have ADDITIONAL INSURED provislons or be endorsad.
It SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require-an endorsement. A statement on
this certificate does not confer rights to the certificate holdar in lieu of such endorsement(s).

PRODUCER CIhE"!  Automatic Data Processing Insurance Agency, Inc.
Automatic Data Processing Insurance Agency, Inc. -i‘%‘é"*ﬂ“‘ 1-800-524-7024 i
ADDRESY:
1 Adp Boulavard INSURER|S) AFFORDING COVERAGE HAC S
Roseland NJ 07068 INSURER A ; Froveler i sty Company o Amorica 25868
INSURED Givex USA Corporation INSURER B ;
INSURERC ;
1860 Swanson Couwrnt, Suile a INSURER O ;
INSURERE :
Gurnes IL 80031 INSURER £ :
COVERAGES CERTIFICATE NUMBER: 2166627 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE PCLICIES OF INSURANCE LISTED BELOW HAVE BEENM ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOR
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER 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 QF SUCH POLICIES. LIMITS SHOWN MAY-HAVE BEEN REDUCED 8Y PAID CLAIMS,

iNSR ADDL] POLICY EFF | POLICY EXP

LTR TYPE OF INSURANCE 30| WVD POLICY NUMBER (MWDOIYYYY) | RMIDDIYYYY) LTS
COMMERCIAL GEMERAL LLABILITY EACH OCCURRENCE [
OAMAGE TO' RENTED
i CLAIMS MADE D OCCUR PREMISES {Es octuence) | $
MED EXP {Any one person) 3
T
PERSGNAL & ADV INJURY |3
GEN'L AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE 3
rovcy| %% [ Juioc PRODUGTS - COMPAOP AGS | $
OTHER; d
COMBNED SINGLE LT
AUTOMOBILE LIABILITY {Ea noohwit) 3
ANY AUTO BODILY INJURY [Por porson) | §
| OWNED ECHEDULED
N T SeueD BODILY INJURY (Per nccident)| $ D
7| HIRED NON-OWNED PROPERTY DANIAGE 3
|| AUTOS ONLY AUTOS ONLY {Par srrinent)
H
| UMBRELLA LIAB ocQuR £ACH OCCURRENCE $
| |excessims CLAIMS-MADE AGGREGATE i
I
! oeD | i RETENUIONS = $
WORKERS COMPENSATION PER TTH:
AND EMPLOYERS' LIABILITY YIN Xl STATUTE ! I ER 5
ANY PROPRIETOR/PARTNEREXECUTIV 19 * 4
A O RAE BER EX L UBED T TVE Nia| N | UB-ONS4B571-21-42 06/01/2021 | 08/01/2022 | E: EACH ACCIOERT 3 oo
{Mandatory in NH) £.L. DISEASE . £A EmpLovee s 1.000.000
It , thescnba under | 1.000.000
OESGRIPTION OF OPERA NIONS betow E L. INSEASE - PouCY LowT | 5 1,000,

CESCRIPTION OF OPERATIONS / LOCATIONS ! VEHICLES (ACORD 10, Additional Remaras Scheduls, may be stiached il more space i% required)

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE OESCRIBED POLICIES BE CANCELLED BEFORE
STATE OF NEW HAMPSHIRE. DEPARTMENT OF THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ADMINISTRATIVE SERVICES ACCORDANCE WITH THE POLICY PROVISIONS.

25 Capitol Street, Suite 120

AUTHORIZED REPRESENTATIVE
T
iy n }L.
T

&

Concord NH 03301

€ 1988-2015 ACORD CORPORATION. All rights rescrved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




. . ‘},
State of New Hampshire . 3 5('/ ©

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street = Room 120
Concord, New Hampshire 0330t

Chades M. Adinghous Joseph B, Bouchard
Commissioner ' Assistan) Commissioner
{603)-271-3200 [603}-271-)204

Catherine A, Reane
Deputy Commissioner
{403)-27 1-2059

February 4, 2019
His Excellency, Governor Chrisiopher T, Sununu
and ihe Honorable Council
Siate House
Concord. New Hampshire Q3301
. REQUESTED ACTION

Authorize the Deporiment of Administralive.Services, Bureau-of Purchase and Property. 1o enter
into o sole source conlfrac) amendment oplion with GIVEX USA Corporalion. {VendorNo. 27 1686). Dallos,
Texas. for the provision of gift card processing services. The orginal conlract wos approved by Governor
and Council on May 4, 2016 llem 84, for o pericd of three (3) years. This coniract exlension is eflective
upon Governor and Council approval through May 5", 2022. a period of ttvee {3) yeors from the
contract's current completion date. The terms and conditions ond pricing structure remdin the same.

Funding shall be provided through individual ogency expendilures, none of which shall be
permitied unless there are sufficient opproprioted lunds lo cover the expenditure.

EXPLANATION

This sole source lirst amendment is to gliow no disruplions in gifl processing services. Moving the
Liguor Commission to a dilferent acquiing bank infroduces several problems lor their relail operalions.
The maost significant is the negative impac! il will have on their gift card operolions, Taday liquor is able to
bundle oll credil, debil, and gilt cords lsansaciions through JP Morgéon Chase for authorization. This
bundled 1rcnsoc1ionﬁprocess is not oplion with other banks as we learmed when the Slate was
implementing o contrac! with Bank of Americo Merchant Services, Thé allernalives to being able to
bundle ali fronsactions types include 1} contracling for applicalion development changes to Liquor's
poini of sale system os well os modifying how the pin pads in the lanes operate or 2} implemenling on
owkward customer experience for Liquor siores lo exchange existing gill cards for new ones.

. As the merchant card processing service contracis rollinto one Stotewide Contract with
JPMorgan Chase in the caming years, the stability of our gift card processing service agreement gains
significan! imporiance. The inlerface ond process which GIVEX USA Co. ulilizes communicates with the
solutions thot will be odopted of eighleen [18) addiliona! Agencies over ihe life of Ihis contrac!.

The five year sole source contract provides the Liquor Commission wilh @ known ond siable
environmeni for processing their credit, debil. and gilt card fransactions. | allows the exisling point of
sale and flinancial bock office system fo conlinue processing as normal, it allows the NexiGen
developmenl leom to continue development on ¢ known piatiorm and not deioy the project while g
new bank solution is implemented. and, alter NextGen goes live, it allows a few years of stability on the
poyment card plotiorm which oflows the Liquor Commission to concenirale on business process changes
caused by the implementation of a new syslem.

TDD Access; Relay NH t-800-733-2964



Based on the foregoing. | om respecl!ulhr recommending approvol of the contract omendmenl
with GIVEX USA Corporation,

Respec!iully submitted.

Cl_Og—

Charles M. AflinghQus
Comrmissioner




STATE OF NEW HAMPSHIRE
DEPARTMENT OF lNFC:)RMATlON TECHNOLOGY
27 Hazen Dr., Concord, NR el
Fax: &03-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/ doit

Denis Goulet
Commissioner

January 31, 2019

Charles M. Arlinghaus, Commissioner
Department of Administrative Services
25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus,

This letter represents formal notification that the Department of Information Technology (DolT)
approves the Department of Administrative Scrvices|request to enter into a contract amendment with
GiveX USA of Dallas TX, as described below and referenced as DolT No..2016-119A.

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 are integrated within the

Department of Liquor's ongoing NextGen project, therefore, the continuation of this contract is

criticat to maintain proper functionality of the project.

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

Sincerely, .

L. e

Denis Goulet
DGlik ) -
DolT 2016-119A

Ce: Ryan Aubert, DAS

*Innovative Technologies Todoy for New Hompshire's Tomorrow”™
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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 # 8002052

This Flrsié'nendment (herelnoﬂer referred fo as the "Amendment”), dated this l , ,2 doy
W@L 2018, is by ond between the $tate of New Hompshire, Depariment of

Admumstrohve Services lheretnofier referred to gs "the Slate”) and Givex USA Corporotion

[hereinafler refered 1o as “Ihe Contractor”} for Merchant Cord Processing Services.

WHEREAS, pursuant fo on ogreemeni effective Moy 4, 2014 set to expire May 5, 2019,
(hereinafter referred to s "“lhe; Agreemenl ‘). the Conlractor agreed to perform certain
.Merchant Cord Processing Servlces for the Stale in consideration of payment by the State of
cerlain sums os specified therein; cnd

WHEREAS, pursuant to Secf|0n 18 of the Agreemenl, Ihe Agreement may be omended
by an instrument in writing execuied by bolh parties:

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

1. Delete inits entirety Form Number P-37, ilem 1.7 Completion Date ond substilule the
following:

1.7 May 5, 2022

2. All other provisions of the agreement, approved by the Governor and Execulive Council
on May 4, 2014. sholl remain in full force ond etfect.

Contractor inifiols: @

Oate: dad13/20§




GIVEX USA-CORRORATION
By: "/,
BT Tam Bronw

{Prini Nome)

fle: _RES DENT
Date: /VMW% P){. 7?0{3

NOTARY PUBLIC/JUSTICE OF THE PEACE

“H
On the 4 ‘day of MOUETRET. 1015

There appeared before me. the stale and
county foresoid a person who satisfactorily
idenlified himself os

i) 7TA1Y o)

And acknowledge thot he execuled Ihis
documenl indicaled gbove.

In witness thereof, | hereunld set my hond

and glficio! 5872"’

[Notary Public/Justice of the Peace)

My commission expires:

N PEATH

{Daie)

Poge 20l 2

By: () J :

Chores M, Arlinghous
{Print Name)

Title: Commissioner
Depariment of Administrativ rvi

Date: "f _ ‘a{

OFFIC@F THE ATTORNEY GENERAL

Ve W

By:

(Prinl Name)
Tille: ja dﬂ/y
Date: 9.!!3!{‘}

The foregoing coniroct wos approved by
the Governor and Council of New
Hampshire on

Signed;

{Print Nome)
Title:

Contractor Initigls: @

Dote:@&@/m 4



e

State of New Hampshire

Department of State
!
|

CERTIFICATE

!, William M. Gardner, Secreiary of State of ihe State of New Hampshire, do hereby cenify that GIVEX USA
CORPORATION is a Delaware Profit Corpofrm'ion registicred (o transact business in New Hampshire on April 12, 2006. | further
centify that all fees and documents required by the Sccrelary of State's office have been received and is in good standing os (er as

this office is concemed.

Business 10: 742121 t
Cenificete Number: 0004211722

IN TESTIMONY WHEREOF,

I hereto sel my hand and couse to be aflixed
the Scal of the State of New Hempshire,
this § 5th day of November A.D. 2018.

William M. Gardner
Sccretory of Siate




Glvax USA Corporation

Certificate of Authority

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

The President of Givex is duly authorized o execute and defiver conlracts and other instruments
on behalf of Givex, 83 he deems necessary or desirable subject, at ot limes, to the applicable policies of
Givex and other limilations on its officers’ 8nd senior executives’ authority.

The (ollowing person is a duly qualified and acting President lor Givex, He is now serving in such
capacity, and his signalure as set forth below is genuine.

Name Signature

Brittain Brown, President M“’

o

IN WITNESS WHEREQF, | have signed this Certificate of Authority on

AZ!MFI{%Z [3 , 2018, Province of Ontario, City of Toronto,

v

This instrument was acknowledged before me on M(?LZMM | 3 , 2018, by Esther Barrow,
Notary Public.

ow, Notary Signalure 05’ DWA

Expiration Date Stamp




Ref. No. 320008045946 AMENDED w o, . CERTIFICATE OF INSURANCE,

Aon Raed Sienhouss Inc. ' Amending Cestificaln Mo, : 320008045783
20 Bay Sireet

Toronlo ON MSJ 249 ' Re:  Convractal Agreement
ol 4158685500 fax ’

t
!
State of Now Hampshiro i
Depariment of Administrative Services.
15 Capitol Strect

Concord, NH 03101

USA

{
insurance 23 deacribed herein has been arranged on behall of the Insured names heren under 1 fofowing polcyflas) and as morg uly descibad
by the lsrma, condtons, exclusions and provisions nmlalned in the 33 policyfies) and any endoraements-attachiod theralo,

insured
Ghvex USA Comporation
1341 Estes Skree!
Gumee, It 50031
USA

Coverage

Commm:ial Genaral Liability . Insurer Chubb Insurance Company ol Canada

Effoctive Otun2018, Explry 012010

Limits of Llability & Bodpy ln;uy & Progerty Damage, Each Oecurrence $1,000,000
Policy may ba subject to 8 geners apgregate snd olher aggrogates where eppicabio

---------------- B T T A s A

Primary Proparty Insurer Chubb Inswrance Conpany of Canada

Terms and / or Additional Coverage |
Commercial General Liability indudes: USA Terrilory Aggregate Limit: $2,000,000

Cancellation ! Termination

The Insurer will endeavour o provide THIRTY { 30 ) days wrillen nolice of cancellationfermination to the addressee excep! that
statutory of poticy condiions (whichaves prevalls) wil apply for ron-payment of premium,

THE POLICY CONTAINS A .CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OR, ™ THE CASE OF AUTOMOBAE WSURANCE,

THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE AQN




Ref. No. 320008045946 AMENDED

. “ CERTIFICATE OF INSURANCE

e

THIS CERTIFICATE CONSTITUTES A STATEMENT OF THE FACTS AS OF THE DATE OF ISSUANCE AND ARE SO
REPRESENTED AND WARRANTED ONLY TO THE INSUREQ. OTHER PERSONS RELYING ON THIS CERTIFICATE 0O SO
AT THEIR OWN RISK.

Aon Reed Stenhousg-nc.

Dated : 19-February-2019
|ssved By : Garcia Cories Rolando
Tel: +14162637842

THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OR, IN THE CASE OF AUTOMOBILE INSURANCE, )

20of
o2 THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE Aw



/f-—-\ - H . WROTTYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE ipws

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

IMPORTANT: if the cerntiticsts hoider Is sn ADDITIONAL tINSURED, the policy{les) must be sndorsed. If SUBROGATION i3 WAIVED, subject 10
the torma and condltions of tha pollicy, corialn pollclu may requlre an sndorsoment. A statoment on this certificatle doss nol confer rights 1o the
centlficate hotder in lisy of such endarsemaent(s). - |}

TORTACT
Namk: -

PRCOUCER
. 'é i FAX
Automsilic Data Processing Insursnce Agency, inc.

1 Adp Boulevard ] ADONESS;

Roastand, NJ 07068 : HIUREA(S) AFFORDING COVERAGE

MIURER & : Tvelars Casany C ¥ o

IMIURCA B :

GIVEX USA CORPORATION
1960 SWANSON CT MIURERC ;

SWITE A INSURER D :

Gurnee, iL 60021 VAR K

. WSURER F

COVERAGES CERTIFICATE NUMBER: 1017853 REVISION NUUMBER:
THIS 1S TO CERTIFY THAT THE POUICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED RAMED ADOVE FOR THE POLICY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GCERTIFICATE MAY BE ISSUED OR MAY PERTAIN’-THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCK POLICIES; LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

E
3

FOLYERF |
(T Al TYPE OF BIURANC E wmignvp | POLICY NMUMBER [MEDONYYYY) )

COMMERCIAL CENERAL LIABILITY = 1 EACH QCCURRINCE

[ TARALE TORERTED
Jcumsance [_] ccom | Pt e 1o conmarce)
! WED EXP (Any srm punian}

PERIONAL § ADV INJURY

GEHN, AGGREGATE LIMIT APPLIES PER: : g GEMERAL ACGREGATT

NYD?& DLOC PROGUCTS - COMPIOP ACO

QTHER: :
TOTWAED SIRGTETIY

AUTOMOMmLE LLASRITY
[ ] sy auto 00K Y WUURY (Par porserd

| | AL OweED . ' BO0KL ¥ INJURY (For accidars}

|} AUTOS
WM PROPERTT DAALE
HIRED ALTOS | {Pov pecioent}

wlEje|ow]e] e |wie e ]els

—

UMBRLLLA LIAR EACH QCCURREHCE

- e

EXCERI LMD ACCHECATE

oen—l IRETENTIO"I !
WORNERS COMPFERSATION X | EIEEWTEI ig;j{

AND EMPLOYERS LIABILITY i»

v D 1,000,000
e r Tt v e UBTK21829018 06/01/2018 | 06/0172010 :t‘*‘"":";‘:‘“w“ 55556

{(Mandaipry 1 NM) t
n O I UNoN
°é'§.:‘-“"“°"‘°‘ OPERATIONS trinw : E.A. CRSEASE - POLICY LIMIT 1,000,000

DEICAIFTION OF OFERATIONS | LOCATIONS / VHICLES (ACORD 184, ] % If murs. ¢ paca la requird)

CERTIFICATE HOLDER | CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED DEFORE
) THE EXPIRATION DATE THGREOF, NOTICE WILL BE DELIVERED IN
STATE OF NEW KAMPSHIRE, DEPARTMENT OF ACCORDAKCE WITH THE POUCY PROVISIONS.

ADMINISTRATIVE SERVICES !

15 Captiol Suront, Suite 120 : AUTWORZED RLPRESENTATIVE

Concord, WH 03301 | ! - ( jj‘-\“'

3 AQ 1988-2094 ACORD CORPORATION, All rights reserved.
ACORD 25 {201401) The ACORD'namo and logo sre registorad marks of ACORD




State of New Hampshire

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

VICK V. QUIRAM JOSEPH B. BOUCHARD
Commissloner Assislant Commissioner
(403)-271.2201 . (603)-271:3204

Apil 21, 2016

Her Excellency. Governor Margaret Wood Hossan
ond the Honorable Council

Stale House SO!Q Sourd

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Depariment of Adminisiralive Services, Division of Procurement and
Suppon Services to enler inlo o sole source conlract for gift card processing services with
GIVEX USA Corporalion, [VC#271684) Guinee, lllinois, for a not to exceed price of $2,500,000.
This contrect is eflective upon Governor and Council approval through May S, 2019. Funding
for this service shall be poid by the Liquor Commission initiolly and any other respective stole

ogency at the rotes quoted herein,
EXPLANATION

This contract will provide gift card processing services for the Liquor Commission initiolly
and other siate agencies should they desire to process gilt cords. This opplication will inilially
be ulilized by the Liquor Commission o process gift card tronsoctions at approximotely 80
stores throughout the state. Time is of the essence as the gift cord processing is linked fo the
conversion of the current payment switch which will not be PCI compliant ofter October 28,
2016. The new payment system will need to process gift cords in addition to credit and debit
cards. The gift cord piotform needs to be functional on or before October 28, 2016 in order to
ensure thol polrons con still purchase ltems with gift cords from the state liquor stores. There
are cumenily over | million giff cords in existence wilth an estimated outstanding dollor volue
of $3.3 million.

GIVEX USA Corporation was selected because they maintain the current gift cord dota
base. This request is noted as sole source because there is not suflicient time to convert the
gift card data to onother payment plattorm and or processor.,

Respectiuily submiited,

M\/gﬂ»&b\@& Dost. G,

1[_ Vicki V. Quirom,
Commissioner -




: STATE OF NEW HAMPSHIRE

DEI’ARTMENT OF INFORMATION TECHNOLOGCY
i 27 Hazen Dr., Concord, NH 03301
Fax: 603-271.1516 TDD Access: 1-800-735-2904
www.nh.gov/ dait

Denls Coulet
Commlissigner

April 27,2016

Vicki Quiram, Commissioner
Department of Adminigtrative Service
25 Capitol Street

Concord, NH 0330}

Dezr Commissioner Quiram, 1

L}

This letter represents formal notificslion that the Dcpmment of Information Technology (Dol T)
has approved the Depanment of Adrmmsmnwe Services 10 enter into 3 contract with GiveX USA of
Dallas TX. !

[

This siatewide contract w;ll allow state agencies 10 process gift card redemptions for both new
and cxisting. gift cards, The will mmully be utilized by the Liquer Commission to process gift card
transactions et epproximately 80 stom throughout the state. Time is of the essence a3 the gift card
processing is linked to the convcuion of the current payment switch which will not be PCl compliant
after October 28, 2016. Continvity ‘of gift card processing services is needed to ensure that patrans can
still purchase items from the state liquor stores utilizing their existing gift cards. There ere currently over
1 million gift cards in existence wilhian estimated outstanding dollar velue of $3.3 million.

Please include this letter in the Department of Administcalive Services® submlmon 1o the
Governor and Council for appmval

Sincerely, ’

Denis Goulet
Commissioner

OGhpe

Ce: Lisa Pollard, Director, Prpcu}cmcm end Suppon Services, DAS

“innovotive, Tec;hnologlu Todoy for New Hompshire's Tomorrow”




FORM NUMBER P-3}7 (vcryion 5/8/15)
Subjectk:

Moligs: This sgrecment and all of its attachments shall become public upon submission lo Governor 2nd
Executive Council for approval. Any information that is private, confidential or proprictery must
be clearly identified 16 the agency and agreed 10 in writing prior Lo tigning the coniract.

AGREEMENT
The Slole of New Hompshire and the Controclor hereby mutuolly agre ¢ Qs Iolows:

GENERAL PROVISIONS

1. 1DENTIFICATION.
1.0 Stole Agency Nome 1.2 Stote Agancy Adchess
Depariment of Admindsirotive Services 25 Copiloi Skreel, Room 120
Concord, NH 03301
1.3 Conlioctor Norme 1.4 Contoclor Address
GIVEX UsA Corporation Givex USA Comoralion

134) Estes Streed
Guinee, IL 40031-2242

1.5 Conlraclor Phone 1.6 Account Number 1.7 Completion Dote 1.8 Frice Limitolion

Number
Moy 5. 2019 $2.500.000

877-478-7713

1.9 Contiocring Officer lor Siale Agency 1.10 Sigte Agency Telephone Number

Lisa Polard {02} 271-2272

1.12 soma ond litle of Contioctor Signatory

1,11 Conlrocigf Signaluie
@é/‘ ZRITTAIN BROWN, PRESIDENT
ﬂgo»’.n—‘m—’ [ d

113 Acknowledgemenl: Slol-s-o.l( GATHALD Gwe*v‘lol T Ot ot

On fA¥rIt 20, wl@z belore he undenigned officer, personally oppeared the penon identified in block 1.12. of
salisfactority proven 1o bo the person whose name s signed in block 111, and ocknowledged thot s/he execuled this
gocumenlt-in Iha capacily indicoled in block 1.12.

1120 Signoture of Nolory Public or Juslice of the Peace

[Seol}
1.13.2 MNome and fille 0! Notary of juslice ol the Peoce

EETHE L V2 thirdere | et =i ATE ctuensel.

1 te Agency Signatur ) .15 Noms ond lille of Siqte Agency Signolory
%M ooie: Ha7 1ty | et et et Quanissineg
I

oval by Ihe N.H. Deporiment ol Adminiiralidn, Civition of Phsonnel (i apphcabie]

$1
By: Ouector, On:

1,17 Approval o allorney Gapergl (Form, Substonce ond Execulion) {if appliceble)
By: %7%@ On: ({/z'?/w

118 Appedval by the Bovernor and Execulive Council (i applicable)

By: On:
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1
2. EMPLOYMENT OF CONTRACTOR/SERVICES 10 BE
PERFORMED. Tne Stale of New Hompshire, ocling Ihrough
Ihé ogency Mdeniified in block 1.} ("Stole"l engages
controcior igentified in block 1.3 ("Conhoclcr"l o
periorm, ond the' Contracor shall pe:focm ihe work or
sole of goods. of both, identified ond mra!porIJCulaty
descibedin the allached EXHIBIT A which [s
incorporated harein by relerence [“Servicey”).

1
3. EFFECTIVE DATESCOMPLEIION OF SEIVICE&
3.1 Notwithstanding any provaion ol 1his Agreemem la
ihe contrary, ond subjec! to the approvol of ihe
Governor ond Executive Council of the Slale of Mew
Hompshice, it applcoble. this Agreement, ond ol
obligotions of the porties hereunder, $nall become
glleclive on ihe dole the Govemnor ond Exdculive
Council opprove Ihis Agreemenl a5 indicdled in block
1.18, untess no such approvd is required., in which case
the Agreement snoll become:efleciive on the dale the
Agreement is signed by the Siote Agency‘o's shown in
block 1.14 ["Efleclive Dcle”).
3.2 he Conlroclor commences the Servlces phar 1o the
Eflective Dale, ol Services performed by, lha Conliaclor
prior to the Elteciive Date sholl be pertormed al ihe sole
sk of the Confroclor, ond in the eveni thal inis
Agreement does not become effective, the!State sholt
hoave no ligbilly 10 he Contractor, mclud:ng without
Gmitation, ony obligalion 1o poy the Coniroctof for any
cosls incuired or Services puerlormed, Conliocior musl
complete olt Services by the Complelion Dole specified

inblock }.7.

4, CONDITIONAL NATURE OF AGREEMENT. :

Notwithslanding ony provision of 1his Agreement to the
conirary, oll cbligations ol the Slole ne:eunder. including,
withou! lirmiiation, the continuonce of povmen!s
hereunder, ore condingent upon the ovoaobmy and
conlinued opproprialion of tunds, ond in no evcnl sholl
the $iole be jiable lor ony poymenis hereunder in excess
ol such ovailoble oppropriated funds. In the evenl olo
reduction or temmingtion ol oporoprioted lmds the Stole
shal hove Ihe right 1o withhold poyment unli wch tunds
become avoloble, il ¢ver. ond thald have lhc: ngm lo
termincte this Agreemenl immediately vpon’ lesng Ihe
Conbactor notice of such terminglion. e SIolc shatl nol
be required 1o lransler lunds bom ony olher, accom! o
the Account identified in Dlock 1.6 in the cvenl lunds in
thot Accouni are reduced or unavailobla, :

!
S CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,
5.1 The controct price, method of payment, and lerms of
paymeni ore identilied ond more pasticuiory describsd
in EXHIBIY B which is incorparcied hetein by rele:ance
5.2 Ine poymeni by the Slale of the contracl price shal
be Ihe only ond the complele reimbursemeni.io the
Contioclor lor all axpenses. ol wholever nolure incurred,
by the Controcior in the performonce hereof, ond shol
be lhe only ond the compleie compensation lo the
Conlracior for the Services. The Stale sholl hove no
fabilty lo Ihe Confracios olher then the conkoc! phca.
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5.3 The Sigte reserves the right 10 ollset from ony omounls
ciherwite poyoble to the Conhoctor under this
Agreemeni those Gquidoled amounis required or
pemmilied by N.H, R3A 80:7 thwough RSA B0:7-¢ or ony
other provision of low.,

5.4 Notwilhsionding any provision In INs agreement lo
the.contrary, and notwithsianding uneapecied
circurnstonces, in no evenl shall Ihe tolal of'all poyments
ouihorized, of actually mode hereunder, exceed the
Price Limilotion sel forih in block (.8,

4, COMPLANCE BY CONIRACIOR WITH LAWS AND
REGULATIONY/ EQUAL EMPLOYMENT OPPCRTUNITY.

4.1 In conneclion with the pelloimance of Ihe Services,
the Conlrocior shall comply with all statutes, lows,
reguiotions. ond orders of lederal, siate, county or
municipal outhoiitias which impose any obligation or duly
upon the Conlracler, including, but not imiled 1o, Civil
figh!s ond equal opporiunity lows. This may include the
requirement (o uliize guaiicry aids ond services 1o enswe
thal persens wilh comwmunication disabililies, including
vision, heoring ond speech, can communicale wilh,
recaive information from, ond convey informalion lo the
Conltoctor. In oddilion, ihe Contractor sholl comply walh
ofl applcoble copyright kaows.,

6.2 Duning the lerm-ol this Agreement, the Confrocior
sholl not discriminote agoinsl employees of applicants o
employment becouse of race. color, religion, creed, age,
sex. hondicap. sexvcl arienlotion, of noliong odgin ond
will toke alfirmotive gclion to prevent such dschiminotion.
4.3 1t this Agreemenl is funded in ony port by monies of
Ine United Stotes. the Conlracior sholl comply with oft the
provisions of Execulive Orger No. 11246 (“Equol
Employmeni Opparlunity™], as supplemenied by the -
regulotions of the United Slofes Deporiment of Labor (4]
C.E.R. Part 80). ang wilh ony rules, regulkalions ond
guideines as the Siole of New Hampshire o The United
Slales isswe to implement these reguiofions. The
Controcliorn huriiher agiees to permil the Siale or United
Siales occess 19 any of the Conlroctor's books, records
ond accounis ior the purpose of ascertaining
complionce with oll rules, reguiolions ond orders, ond fhe
covenants, lerms ond conditlons of this Agreement.

Y. PERSONNEL.

7.1 The Controcior shail ol its own expense provide ol
penonnegl necessory 10 perform ihe Services. the
Controctor worrants that ol personnel engagedin the
Services shal be quothied to peitorm the Services. ond
shali be properly licersed ond otherwise authonzed 10 do
1o under of applicable lows.

7.2 Unleys otherwite authorized in wiiting, dusing ihe ierm
of Ihis Agreement. ond for ¢ period of six (&} monihs olter
the Comptelion Dole in block 1.7, the Conliocior shod
not hire, ond shall nol peimil any subconbraclor or other
penson, ftm or corpoiation wilh whomil is engogedin o
combined eltoet to pedorm the Services 1o hre. Ony
person who Is a State employee or olficiol. who is
maleriglly involved in the procutement, adminiiralion of
pellormance of this Agreemend. This provision sholl
survive lerminotion ol Ihis Agreement

Contracior Initiols %
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7.3 the Conlrocling Otficer specilled in block 1.9, or his of
her successof, sholl be Ihe Siale's represeniolive. In the
eveni of any dispute concerming the interpretotion of 1his
Agreemeni, the Conlraciing Ollicer’s decision shall be
finol lor the Stale.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any ona or more of the ioliowing ocls or omissians of
the Contracior shall conslitute an avent of detoult
heseunder |"Event ol Deloult™):

8.1.1 1aitgre Yo perdorm the Services satislociorily or on
ichedule:

8.1.2 loilure lo submit Ony report required hereunder;
ond/or

8.1.3 tallure 1o perlorm any olher covenont, tarm or
condition of 1his Agreemen.

8.2 Upon the occuirence of ony Even of Deloult, the
State may loke ony oné, or more, of all. of the tOROWING
oc lions:

8.2.1 give the Conlracior o wiitien nolice specilying tha
Event of Deloull and requildng i1 1o be remedied within, in
the absence ol G grealer of lesser specilicotion of time,
thirty {30} days iom Ihe dote of the'notice; and it the
Evenl of Delaullis not limely remedied, terminale this
Agreement, elleclive two [2) doys olter giving Ihe
Contractor nolice of terminalion;

8.2.2 give tha Contraclor a wiillen notice specilying the
Event ol Deloull ond suspending all poyments to be
mode under this Ageeement and ordering thol Ine
poriion of the conliac! price which would otherwite
occue to the Controctor during Ihe period from the.dote
of such nolice unlil such time as the Stole determines that
the Contracior hos cured the Evenl of Delout sholl never
be poid to the Conkrocior;

8.2.3 sel oll agains! any olher obligations Ine Siale moy
owe lo the Conlioglor ony domages the Stale sullers by
raoson of ony Evant of Deloull; ond/or

8.2.4 hreal the Agreemant os breoched and puive ony
ol its remedies of low or in squily, of balh.

9. DATAZACCESS/CONFDENTIAUTY/ PRESERVATION:

9.1 As used in' this Agreemenl, the word “dolo” sholl
mean ol informalion ond things developed or obloined
duiing the pedomance.of. or ocquied o« developed by
rgason of, Ihis Agraemenl, Including. bul not imited lo; al
siudies. reporls, lilgs, lormuloe, wrveys, mopy, chotls,
sound recordings. video recordings. pictorial
ieproduciions, growings, onotyses. grophic
representialions, compuler pragioms, compuler prinloul,
noles, latters, memorondo, popers, and documenis, all
whather finished or unfinished.

9.2 All dolo ond ony pioperly which hos been received
fiom 1he Stotle or purchosed with funds provided tor thal
purpose under Ihis Agraamaent, shall De Ihe property of
the Slote, ond shab be reluned 1o tho Slate upon
demand or upon letminglion of 1his Agreement 1or any
reolon.

9.3 Conlidentiatity of dola sholl be governed by NH. RSA
chaopier 91-A or other exisling low. Discloswe of data
tequises prior wiitien opprovel of the Siale.
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10. TERMINATION. In the evenl o} on eordy terminotion of
this Agreement o1 ony reoson olher than ine complelion
ol Ihe Services. the Confractor shol deliver 10 the
Coniracling Oliicer, not [oler thon lifteen {15) days ofter
ihe dote ol terminglion, areport [(*Termination Reporl”)
dascribing in delcil 08 Services performed, ond the
contioc! price eaimed, lo ond including Ihe dale of
terminalion: The form, subjeci moller. conlen), ond
number of copies of Iha Terminalion Report sholl be
ideniicol to those of ony Fingl Report described in the
aitachod EXHIBIT A,

11. CONTRACTOR’S RELATION 1O THE STAIE. In iho
periormance of this Agreement the Contractor s in.alt
respacls on independanl conlroc lor, and is nellher on
ageni nor an employoe of Ihe Stale. Neithor the.
Conlroctor nor ony ol ils officers, employees. agenis or
members shall have Qulhoiity 1o bind the Slale or receive
any benefils, workars' compeansotion or olher
prnolumenis.provided by the Siale 10 ils employees.

12, ASSIGNMENT/DELEGATION/SUBCONTRACTS. The
Controcior shall not ossign, or alhenwise lranster ony
interes] in this Agreement without the.prior wrilten nolice
ond consent of the Stole. None of the Services shall be
wbcontrocted by the Contigetor without the prior waillen
notice and consent of the Slale,

11, INDEMNIFICATION, The Conlractor shall delend.
indemnily and hold harmiess the Slote, ils officers and
employees. rom ond ggainst any and all losses suflered
by the Slale, Ity oificers ond emplayees, and ony ond ofl
cloirmy, liobililies or penalties asertad cgalnst the Slate. its
oificers and employees, by of on behalf ol any person,
on occound ol bosed o resulting trom, orising out of {or
which may be cloimed 1o arise oul of) the ocls of
ormissions of the Conlracior. Noiwilhsianding the
loregoing, nothing herein contained shallbe cecmed 10
conslitule o waiver of Iha sovereign immunity of the
siale. which immunity is hereby reserved lo the Stole. This
cavenon! in parograph |3 shall survive ihe tetminotion ot
Ihis Agreement.

14, INSURANCE,

14.1 The Controctor shall. of its sole expense, oblain ond
maointain in loice, ond shall requite ony subceniracion ot
assignea 1o oblain ond mainloln In foice, the tollowing
inswronce:

14.1.) comprehensive generol igbilty insuraonce agoint
ol claims of bodily injury. deoth or property domoge. in
amounts of not 15y thon 31,000,000 per occuirence and
$2.000.000 aggregale; ond

14.1.2 speciol cause ol lois coveroge form covedng of
property subject 10 subpoiograph 2.2 herein, in on
omounlt nol less than BO% of the whole raplocement
value of the properiy.

14.2 ihe policies descibed in subporograph 14.1 hereln
shal be on policy lorms ond endorsements opproved for
use in ihe State of New Hampshire by Ihe N.H.
Departmenl ol insurance, and issued by Insurers icensed
in the Stote o! New Hampshire,

Contracior Inilicls b
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14.3 The Conlractor shall hurnish 1o the Conlrocl-ng
Officer idenlified in block 1.9, or his of Kej successor G
certilicote(s} of inswrence tor ofl i insurgnce requzred undes
this agraement, Controcior sholl olsa rumuh lo the
Contrecling Officer identified in block 1.9, or his or her
wccesior. cedliticote(s) of inswonce Ior oﬂ renewom] of
inswance requcrcd under this Ag!eemcnl no loter thon
thirly (30} doys prior (o the expiiolion dolé ol each of the
infwonce pobcies. the ceslificale(s) ol i -nsuonce ond
any renewols theteof shall be ottoched cmd e
incorporaled herein by reference. Each cen.ﬁccle(s] ol
insuronce sholl contoin Q Clowe requitng | ihe Insurer 1o
pravide the Conhaciing Oliicer Idenlified’ [n block 1.9, or
his or her successor, no less than thirty {Jpl‘qbys priot
wiilten nolice of concelation or modification of the
palicy. i

15, WORKERS' COMPENSATION.

15.1 By signing Ihis cgreement, the Conhocloc ogrees,
cedtifies and warrants that Ihe Contiocior i in
compfiance wilh or exemp! from, the rcq;ukcmenl; of
N.H. RSA chopler 281-A [“Workers' Compensohon ).

15.2 lothe exient the Confracior is subiec! 10 ihe
requitemants ol NH. RSA chopter 281-A, Condtocior sholl
mainicin, and require ony subconlrociorn o ossignee lo
secute and mainloin, poymenl of Workers' |
Compensalion in conneclion wilh octivahes which the
person proposes 1o underiake punsuont 1o lhus
Agreement, Conlrocten shalt tumish the Conlrochng
Otlicet identiliod in Dlock 1.9, or his or her successor. prool
of workers' Compensotion in the mannet descubed in
N.H. RSA chapler 281-A ond.ony opglcable :encwous]
thaieo!, which shall be attached ond are lncorpomled
hetgin by refetence. The Stole sholl nol be lesoonsible for
paymaent of any Workers' Compensation ptemnums or tor
ony olher ciaim or benelit for Contractor, ot ony
subcankoctior of employee of Contioclor, wg'gicn might
cilse under applicoble Stale of New Hompshiie Workers'
Compansalion lows in conneclion wiln the performance
of the Services under Inis Agreement, '

1. WAIVER OF BREACH. No Ioikne by the Sicie lo enlorce
any provisions harecol aller ony Event of Dclobll shall be
deemed O waiver ot its fighis with regoid 1o Inol Event of
Oetoull, or any subsequen Evenl of Oelaull. No expres
loiure 10 enforce ony Event ol Oeloult shol be deemed o
waiver ol Ihe righi of the $tale 10 enlorce eoch and oll ol
Ine provisions hereo! upon any further or alher Event of
Oeloult on Ine port of ihe Conttoctor.,

17. NONICE. any notice by o parly hereto o the other
porty sholl be deemed 1o hova Deen duly deﬂvcred o
given at the llme ol maiing by cerlificd mail, ponogc
prepaid. in 0 United Slates Pest Ollice odaressed 1o the
pailies ot Ihe oddreses givenin blocks 1.2 ond 1.4,
hercin, ]

18. AMENOMENI. This Agreement may be omended,
woived or dischorged only by on inttiument in,wiiting
signed Dy the porties heteto ond only olier opprovai af
wch amendment, waivel of dischorge by thé Governor

and Executive Council of Ine State of New Hampshiie
unlass no sych approvol is required under the
circumsionces pursuont (o Stale low, rule or policy.

17, CONSTRUCTION OF AGREEMENT AND TERMS. This
Agreement sholt be constived in accordance with the
lows of 1he Slate: ol New Hampshire, and is binding upon
and inures 1o tha benefil of the porlties ond thek
respective successors ond ossigns. The woiding uied in
this Agreemenit is the wording chosen by the parties ta
express theinmutudl intent, ond no nde ol constiuction
sholl be applied ogainst of in favor of any porty.

20. THIRD PARTIES. The parlies herelo do nolinlend 1o
benelit gny third porlies ond this Agreemeni shall not be
consiived 10 conler ony such benelil,

21. HEADINGS, The headings throughou! the Agreemant
are lor relerence purposes only, and the woids
contained therein sholl in no way be held 1o explain,
modily, omphly or oid in Ihe.interpretation, construclion
of meoning of the provisions of this Agreement,

22. SPECIAL PROVISIONS. Addiliongl provisions sel lotthin
the alioched Merchont Agreement, EXHIBIT A, EXHIBIT &,
ond EXHIBIT C ara’incaporaled herein by ralerence.

23, SEVERABILITY. In ine event ony of the provislons of this
Agreement org hold Dy o court of competen juisdiction
10 be conliary 10 any stote or lederol low, the remaining
pravisions of ihis Agreement will remain in lull loice and
eftect.

24, ENTIRE AGREEMENT. This Agreement, inclucing [he
Metchont Agreement ond any Exhibils, which may be
execyled in 0 number ol countarporis, eoctch ol which
shatt be deemed on origingl, constilules the anlire
Agreement ong undentonding belween the porlies, ond
supeisedes of prior Agieements and undailondings
reloting herela,
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EXHIBIT A _

Merchant Information, .. ¥ *

Legal Name (herein referred Lo as the “Merchant™): State of New Hampshire

Trade Name(s): New Hampshire State Liquor Comminion; Liquer & Wine Qutlets; etc.
;lddrou: 25 Capliol Street, Room 102

City, State and IIp Code: CONCORD MH 03101
Phone; 80)-171-7171 Fax: 603;171-3700

Contact Information

Lead Contact Hame, Phone and Email: Mike Connor, 803-171-6299, Michse! connor@nh.gov

Secondary Contact Hame, Phone and Emall: Lisa Pollard, 80)-271:7273 Lha.pollsranh.gov

Technical Contact Hame, Phone and Emall: Theress Pare'-Lurtls, 60)-210-3454, Theresa. Curtiupdoit.nh gov

Financlal-Contact Name, Phone and Email; Robin Perkhurst, $03-371-7410, Robin,parkhusit@nh.gov

Givex Dealer information {compicte anly if applicable) .. .,

Company Hame;

Contact Hame, Phone and Emalil:
In this Agreement, "Givex” shall mean Givex USA Corporation and “Merchaont” shall mean the above-
referenced Merchant, all of its affiliates, subsidiaries, employees, agents and participating locations. Glvex
and merchant shall  be collectively referred to as the “Porties” and each a1 a “Party”. For good and valuable

consideration, the receipt and sulficiency of which is hereby acknowledged, Givex and Merchant agree Lo be
legally bound by the terms and conditions set forth in this Agreement.

1. DEFINITIONS

1.1 In this Agreement, the following terms shail have the following meanings:

~Confidentiol Information” means all proprietary, confidential and non-publicly available fnformation
provided by or on behalf of cach party (the “Disclosing Porty”) to the other party (the “"Receiving Party™),
whether before or  after the date hereof, and extends 10 all confidentiat, proprietary and non-publicly available
informatlon, whether In  oral, written, graphlcat, schematic or electronic form, which may Include, but is
nol limited to, technlcal; technological and operational information, custiomer lists and customer
proprietary informatign, financial Information, iales, costs and business concepts and plans, processes,
methods, drawings, samples, devices, demonsirations, Uade secrels, know-how, computer syilems,
hardware and software, results of research, Givex Documentation, Intellectual Property, and other
proprietary information, Notwithstanding the foregoing, information will not be considered “Confidential
Information” Lo thie extent, but only to the extent, that such Information:

(a} is slready in the possession of Receiving Party at the time swch Confidential Information was
disclosed by Disclosing Party, as established by sfficient evidence;

{b} Is or becomes generally available to the public other than as 3 result of a disclosure direcily of
indirectly by Recelving Party in violation of thiy Agreement;

fc) is or becomes avallable to Receiving Party, in good faith, an a non-confidential basis from a source other
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i

i
than Disctosing Party, which, Lo the knowledge of Receiving Party, is nol prohlbited from disclosing
such information by conuacu.!a'il. legat or fiduciary obligation; or

{d] has been independentiy developed by Receiving Party without use of the Confidential Information and
withaut violating any of its obligations under Lhis Agreement.-

A
{e) Is governed by N.H. RSA chapli.-ri.‘ 91-A or other existing applicabie law. .

“Effective Date™ means the date on which all Parties. Including the New Hampshire Governor and Executive
Council, execute this Agreement.

*Givex Documentation” means the nianulls, guldes, Integration and service specifications, prometlonal and
marketing materials, and other documentation provided by Givex In connection wilh the Givex Services and the
Givex System, as modified from-tlme'(?‘tlme. )

“Givesz Services” means the gift and lq'pi'illy card processing services described In Schedute A.
1
1
“Civex System™ means the servers,] dalacenters, compuler systems, hardware, software and processes
utilized by Givex to perform Lhe Givex ‘Servi:es.

-1
“Inteftectual Property” means, without limitalion, the trade names, trademarks, copyright, patents,
potents pending, concepls, ideas, cot;nputcr hardware, software and syitems of each party, and the Givex
Services, Givex System and Glvex Dodg;rrinental.!on In the case of Glvex.

“Issuer Identification Number™ and ?HN" is 2 unique §-dlglt number that is used ta identify the card
lssuer or merchant, !

N
"Merchont Pragram™ means the gift and/or loyalty Card program operated by Merchant using the Givex Services,

“Participating Franchisee” means 3, hf’anchisee or afiiliated company of Merchant that has opted to receive
the Givex Services in connection with u-:g Merchant Program..

i
“Personally Identifiable fn{ormation‘i means any information that identifies an individual, Including an

individual’s name, address, credit card information, or social securfty number, regardicss of the media on
which such information is stored, in connection with the Merchant Program and as part of this Agreement.

o
. |, . .
2.1 Term. This Agreement shall commence on the Efiective Date and continue for a period of thirty-six
(38) months (the “Term®),

2.2 Termination, This Agreement.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 wrilten natice to the other party, and
without prejudice to any other :emediéi'whtch the partles may have under this Agreement, in taw or in equity,
10 terminate this Agreement If the other party defaults in the performance of any materlal obligation or ks
in breach of any representalion or warranly under this Agreement, and such default or breach fs nol cured
within thirty (30} days after wrilten'notice thereof has been given to the defaulting party by the non-defaulting
party. If the subject defaull or bresch‘.b'as nol been cured, the termination will take effect thirty (30} days after
the date on which written notice was given o the defaulling party by the non-defauiting party. Either party
may terminate this Agreement by written notice Lo the other parly, and may regard the other party 23 being
In defautt of this Agreement, if the other party ceases to.conduct business In (he ordinary course. makes an
assignment for the beneflit of ¢creditors, hss appainted a. receiver or trustee in bankruptcy, or makes a filing
under any federal, provingial or state ‘bankrupicy or Insalvency law. Givex may atso deactivale or lerminate
any portlgn or alt of the Givex Services ‘pr terminate this Agreement if Merchant falls o pay any undispuled
{ees or charges when due, and such'dcf'auit is not cured within ten {10) days after receipt of written nolice
from Givex that payment has not'been received.
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2.3 TYransition Pertod. Upon written request by Merchant at cast thirty (30) days prior to the explration of
the Term, and provided that Merchant has 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 af this Agreement (the “Transition Period™), Givex shall
cooperate fully and pramptly with the transition of the services to snother provider If applicable. Glvex shall
be entitied to {imit the scope of the Givex Servites during the Transition Perlod to the processing of
redemption, cancellation and batance inquiry transactions In connection with the Merchant’ Program, |If
Merchant decides Lo request that Givex perform the Givex Services during the Transition Period, Merchant
agrees Lo continue paying the appllcable fees and charges as set forth in Schedule B (Pricing) hereto,

2.4 Elffect of Explration or Termination. Following the expiralion or termination of this Agreement, both
partics shall promptly return any and atl Confidential Information of the other:party, including copies and
reproductions of such Confldentlal Information, at the returning party’s sole cxpense. Provided that the
Marchant has paid all undisputed fees and charges owing to Givex, Givex will provide Merchant or
Merchant's authorized representative with a trantaction and historical data fite for
the Merchant Program within thirty (30) days of notice of the explration or termination of this Agreement.
Givex will provide Merchant or Merchant's authorized representative with periodic data uatil
all transaction and historical data is parsed. Such transaction data file will be provided to Merchant in
comwma separate value ("CSY") or 1ab delimited format. Merchant understands and acknowledges that Glvex
will not be required to provide Merchant with any information or data relating to the operatlon, processes or
functionality of the Givex Services or the Givex System, as such information Is proprictary and confidential to
Givex.

3 PRICING AND TERMS OF PAYMENT

1.1 Pricing. Merchant and Givex agree to the pricing for the Givex Services ay set forth in the stiached
Schedule B ({Pricing). Pricing and payments shall be made in US dollars (US5). The Givex Services to be
performmed during the Term of this Agreement shall be stated [n the order formy 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 acceptance of an Order Form by Givex, Merchant will be bound to
purchase, and Givex will be bound ta perform, the Givex Services described in such Order Form, subject ta the
terms and conditions of this Agreement,

3.1 Deposits, Not applicable.

1.3 Payment Terms. Monthly service charges will be invoiced in agvance on the 15t day of every month,
Givex shall gebit payment from the Merchant's bank account by electronic funds transfer (EFT) between the
st and 15th day of cvery month using (he bank account information provided by Mcrchant in Schedule C
{Direct Debit Authorization). There shall be a fifteen thousand dollar ($15,000) per month cap for debiting the
fees only, Any supplles or additional charges shall be direct billed. Merchant Is responsible for providing Givex
with correct bank account information. Merchant must notify Givex of any changes to its bank account
infarmation before the I5th day of every month In order for such change(s) to be “applicd to payments for
the following month. Notices of bank accouni changes muit be senl by cmall to suppor.givex.com and
addressed to the attention of “Accounting Department™. Merchant- will be ¢charged an  administeation fee of
USS20.00 for each instance of funds transfer grrors resulting from incorrect banking Information, insufficlent
funds, and other errors caused by Merchant, Givex will not be llable for any funds Incorrectly
transferred as a reiull of the bank account information provided by Merchant. Shipping costs, if applicable,
will be Invoiced 1o Merchant at cost on a monthty basis, Glvex shall continue to allow a pass through from
Merchant's acquiring bank to Givex for processing of gift cards.

4, GIVEX'SOBLIGATIONS

4.1 GClivex Services. Givex shall perform the applicable Givex Services described in Schedule A attached
hereto and set oul In each accepted Order Form during the Term of this Agreement, Givex shall perform the
Givex Services in a professional and workumanlike manner, consistent with gencrally accepted practices and
procedures in the gift and toyalty card industry, Givex agrees Lo provide Merchant with secure access 19
an online management and reporting website which Merchant may utilize to monilor the operation of
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the Merchant Program (the “Web Portal”). Givex shall maintain accurate customer information in fts
database st all times, Including the stofed value and expiration dates corresponding to each gili and/or
loyalty card number (the “Givex lp'u'nbcr ) that is used In connection with the Merchant Program, and shall
provide this Information in a format reasonably acceptable (o the Merchant, within ten (10) business caysy or
wgoner, upon Merchant’s request.

!

5. MERCHANT SOBI IG"E'IIDIIS

5.4 Merchant Program, Merchant agrees to utilize the Givex Services in connection with the Merchant
Program at each of its participating. locations, Merchant agrees to use Lhe Givex Services and operate the
smerchant Program  only for lawful, purposes, and Merchant further agrees not to use the Givex Services to
transmit any unsolicited elecuonic Imessages Merchant shall promptly notify Givex in writing of each and
every Merchant customer or cllent lopt-oul’ and ‘unsubscribe’ from recelving commercial electronic messages
and if Merchant i3 cited for violauon of any privacy of anti-spam law, rule or regulation. Merchant will
estatlish its own policles and procechret for the Merchant Program, Including, but nol limited to, policies
and -procedures for determining meutored value limlts, usage fees, and explration dates of gift and/or loyalty
cards, if any, the handling of sold, rcdeemed and unredeemed gift card funds, and the management of card
{nventories at its participating locations. Merchant shall be responsible for operating the Merchant Program in
compllarce with the applicable laws and regulations In its jurlsdiction and

shall obtain all necessary consents ff'orn its customers before sending or causing o send any commercial
electronic  messages in connection :with the Merchant Program. Merchant agrees to oblain an lwsuer
Identification Number for wie In the Merd-umt Program and acknowiedges that the IIN Is an essential element of
card numbers generated by the Given Syitem for the Merchant Program. Any and all Participating
Franchisees will be required to enter into a franchisee partic/pation agreement with Givex,

5.1.1 Givex acknowledges that Merchant may opt to use a point-of-sale (POS) system function called “Store
and Forward' (SAF) or 'Offline Mode’| {(OM) to establish a connection to the Givex host when 8 connection
cannot be established and Merchant lnevertheless wants to accept a transaction, [n which case Merchant’s
system will store the transaction inforrnallon and subsequently send It to Lhe Glvex host. Merchant hereby
acknowtedges and agrees that i It opls to use the SAF or OM POS function: (i) though Merchant has accepled a
transaclion st & POS site the given uam-acuon may nevertheless be subsequently declined by the Givex host;
and (ii} Merchant shall be solely responsiblc and (lable for any and ali SAF or OM transaction (sswes, disputes,
¢lalms, losses and liabilities.

5.2 Settlement of Card Tranucllon(s] Unless stated oiherwise in an Order Form, Merchant shall be
responsible for the collection and seulement of all funds resulting from the use, sale or redemption of gift
and’or loyally cards at Its participating locations in connection with the Merchant Program. Merchant will
atso be responsible for the payment of all processing costs Incurred at il participating locations, including,
but not {imited to, credit card charsﬂ and bank service charges.

$.3  Equipment snd Communkallm Llnu Merchant shall instalt, operate and maintain, at its sole expense,
alt point-of-iale syitems, Lerminats, computcrs. hardware and souware necessary for operating the Merchant
Program in conjunclion with the leex Services (the "Merchant Equipment”™). Merchant will ensure that the
Merchant  Equipment at Ity parti:lpatlng locations Is configured Lo communicate gilt and/or loyalty card
transactions to Givex vis a secure lmern:l communication means. Merchant may purchase, rent or otherwise
lease point-of-sale lerminals from Givex at Givex's then prevailing pricing. Merchant is under no cbligation 1o
purchaie, rent or otherwisc lease the' p?int-of -sale terminaly from Givex.

5.4  Excluslvity. Not Applicable.

6, PRIVACY ;

&1 Limited Use of Personaily Identlmblu information. Each parly agrees Lo comply with ail applicable
privacy laws and regulations relatingito the protection, collection, use, and distribution of Persanally
Identifiadle Information. Merchant shaili be solety responsible for ensuring that the proper legal notlces are
provided (o s customers at the llmc] of the collection of any Personally ldentifiable Information. Civex
may use Lthe Personally IMdentifiable ln!ofnuuon oblained, collected or stored in connection with the Merchaat
Program in aggregate form for the purpose of performing the Givex Services and developing statistical
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information relating to the performance of the Givex Services for internal use only. Givex will not disclose
any Personally Identifiable tnformation obtained, collecled or stored in connection with the Merchant Program
without the prior written consent of Merchant.

Z CONFIDENTIALITY

General. The Parties agree to hold in the strictest confidence atl Confidential Information of the other party and
shalt not disclose, publish, divulge or make same available to any third parly whatsoever, whether directly or
indirectly, nor shall it use or exploit same for the purposes of unfair competition or 1o further any Lhird parly
relationship, whether tangible or imptied. Confidentiat Information furnished by either party In connection with
Lhis Agreement and 2l reproductions and copies of such Confidential Information shall remain the property of the
Disclasing Party. Both Parties agree to lake reasonable and prudent aclions ta protect the confidentiality of the
Confidentlal Information of the other party, including, but not limited to, Implementing and operating procedures
to minimize the possibiiily of unauthorized use or copying of the Confidential Information and {imiting the
disclosure of Confidentlal Information to those employees who have a legitimate need to know such Conlidential
tnformation In order Lo fullitl their obligations under this Agreement.. Mo right or license, whether express or
implied, Is granted hereunder with respect to Confidential Informatlon, Each party acknowiedges that any
disclosure of the Confidential nformation 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 entitled o an injunction restraining It, fts affillates and subsidiaries, employces and
agents and others from disclosing or misusing the Confidential Informalion, Nothing In this Section shall be
construed as prohibiting the non-breaching party from pursuing any other avaitable remedies, in law or equity, in
respect to such breach or threatened breach, Including the recovery of damages. It is undersiood and agreed thal
the obligations of this Section shall survive the expiration or termination of this Agreement or any section thereof,
Confldentlality of data shall be governed by N.H. RSA chapter 91-A or other existing law. Disclosure of data
requires prior wrillen approval of the State.

71 Court Orders. I Receiving Party fis required by a court order, interrogatory, subpocna, civil
{nvestigalive demand or similar process or law lo disclose any Confidential Information, Recelving Party
will promptly notify Disclosing Party hereunder of such request or requirement 3o that Disclosing Party may
seck Lo svolid or minimize the required disclosure and/or to oblain an appropriate pratective order or olher
appropriate relicf to ensure that any (nformation so disclosed Is maintained In confidence to the maximum
extent possible by the cowrt, agency or other person receiving the disclosure or, in the discretion of Diswclosing
Party, to waive compliance with the provisions of this Sectlon 7. Recelving Party will use I3 reasonable
afforts, in cooperatian with Disclosing Party or otherwite, 1o avold or minimize the required disclosure end/or
14 oblaln such protective order or other retlel. H, in the absence of a prolective order or the receipt of a
waiver hercunder, Recelving Parly is compelled 1o disclose the Confidential Information of else stand liable
for contempt or such other similar sanctions, censwre or penally, Receiving Party will disclese only so much of
the Confidential Information Lo the parly compelling disclosure as it believes in good falth on the basls of
advice of legal counsel Is required by law. Recelving Party shall give Disclosing Party prior notice of the
Confidentlal Information it believies it fs required to disclose.

7.1 Return or Destructlon of Confidential Information. Lpan the written request of Disclosing Party,
Recelving  Parly will promplly deliver 10 Disclosing Party ail documents and other materials furnished by
Disclosing Party to Recelving Party comstituting Canfidential Information. Receiving Party may, upan written
approval of Dilosing Parly, destroy certaln documents  and materials  constiluling  Confidential
Information in licu of Ws delivery to Disclosing Party, with such destruction centified by Receiving Party
in writing to the Diswclosing Party. HNotwilhstanding the delivery or destruction of Confidential information,
Receiving Party witl continue (o be bound by Its obligations of conlidentiality and other obligations hereunder.
Receiving Party 15 not required (o destroy any computer records of files containing Confidential
Information which have been crested pursuant to automatic  archiving and back-up procedures which cannot

be reasonably accessed or deleted.

8, INTELLECTUALPROPERTY

3.1  Inteltectual Property of Glvex, Mothing in this Agreement or otherwise shall give Mcrchant any right,
titte to, or interast in the Inteliectual Property of Givex and Merchant acknowledges and agrees thal Givex is the
owner of the Glvex Services, Glvex System, Givex Documentation ang Givex software,
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}
8.2 Intellectual Property of Merchant. Except for the limited ticense granted to Givex in Section 8.3 of
this Agreement, nothing in this Agreement or otherwise shall give Givex any right, title, or interest In the
Intelleclual Property of Merchant, Provided that Merchant has paid all undisputed fees and ¢harges due under
this Agreement, Glvex acknowledges fand agrees that Merchant shall own all transaction dats recorded In
connection with the Merchant Program,
8.) Use of Merchant's Name and Trademarks, Use of Merchant’s trade name, logos and trademarks in
Givex's advertising, marketing and p:romoliona! materials and aclivitles Including on Givex's websites and
socisl media sites, and In presentations, case studics, rade show rmaterials, ang other advertising,
markeling and promotional media and collateral, during the Term of this Agreement [including any extensions
and rencwals hereaf}, must be suthorized [n wriling by Merchant and pravided that such use does not adversely
alfect the good name and reputation of Merchant.
2 i
9.1 By Givex. Givex hereby repretents and warrany to Merchant that: (a) 1t has all requisite corporate power
10 enter Into this Agreement and (o Carry out the terms of this Agreement; {b) atl corporate 3cLion on the part
of Givex, s affillates and wbsldlaﬂ_c:', officers, directors and stockhoiders necessary for the performance of
its obligations under this Agreement has been taken; (¢} this Agreement constitutes its valid and legally
binclng obtigation, cnforceable agalnst it In accordance with the terms hereof; and (d} it is a. corparation
in good standing in its jurisdictian of incorporation.

H
9.1 By Merchant. Merchant hereby represents and warrants (o Givex that: [(a) ft has all requisite power by
statute 10 enter into this Agreement and to carry out the terms of this Agreement; {b) all corporate action
on the part of Merchant, its affillates find subsidiaries, officers, directors and stockholders necessary for the
performance of Its obligations under ‘this Agreement has been taken: (¢} this Agreement constitutes a
vatid and legally binding obligation,, enforceable against {L in accordance with the terms hereal; (d) It §s »
business In good standing, or duly authorized governmental entity in Nty jurfsdiction of regiswation or
incorporation; and (e} it has not recelye‘d or Is not subject to any bankrupicy notice or pro<eeding which would
in any manner prohiblt Merchant fro'm{‘opcullng the Merchant Program. Merchant hereby further covenants
that it will operale the merchant Program and will obtain, wic and disclose Personally identifiable Information
in compliance with all applicable laws,' rules and regulations, Including without limitation, privacy and ank
spam laws, rules and regulations. '

9.3  No Additional, fepresentations or Warranties, THE GIVEX SERVICES ARE PROVIDED “AS 15"
WITHOUT WARRANTY OF ANY KIND. {GIVEX MAKES MO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, REGARDING THE GIVEX SERVICES AND PROOUCTS TO BE PROVIDED HEREUNDER OR THEIR CONDITION,
MERCHANTABILITY, NON- INFRINGEMENT, FITHESS FOR A PARTICULAR PURPOSE OR USE BY MERCHANT OR ANY

THIRD PARTY. l

10, LM

10.1 The Partics agree to be liable for their own respective negligent acts and omissions, &nd intentional
misconduct.

10.2  Limitation of Liabliity. IN NO EYENT AND UNDER NO CIRCUMSTANCE SHALL EMTHER PARTY HEREIN BE
LIABLE TO THE OTHER PARTY FOR EXEMPLARY, PUNITIVE, CONSEQUENTIAL, SPECIAL, INCIDENTAL OR INDIRECT
DAMAGES OR LOSS OF INCOME, PROAIT, ‘OR SAVINGS OF ANY PARTY OR PARTIES, INCLUDING THIRD PARTIES,
HOWEVER CAUSEQ AND ON ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE, CONTRACY, EQUITY, INTENDED
CONDUCT, TORT, OR OTHERWISE), ARISING OUT OF OR RELATED T THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY DR PARTIES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11,  CENERAL ,

11,1 Motice, Unless otherwise speclﬂfd. all notices required Lo be given under this Agreement shall be
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made In writing, by registered madl, or facsimile, and shall be addressed as lollows:

(3) In the case of Givex, to Givex USA Corporation, 1341 Estes Streetl, Gurnee, IL 60031, USA, Attention:
President, Fax (414) 150-9661.

{b) [n the case of the Merchant, 1o the address of fax number set forth in this Agrcement, Attention: Oeputy
Commissioner, Michael Connor, Department of Administrative Services, 25 Capltol Street, Concard, NH
03301, fax: 603-271-2700. .

11.2  Asstgnment. Thiy Agreement may not be assigned by either party without the prior written content of
the other party. This: Agreement shall lnure to the benefit of and be bindiag upon (he respective
successors and permitted assigns of the Parties hereto,

11.)  Modifications. Mo modifications or smendments of any right, obligation or defaull shall be effective
unless  documented in a written fnstrument duly signed by both Parties, and approved by the New Hampshire
Governor and Executive Council If applicable.

11.4  Waivers. The waiver by any party hercto of any provision, default or breach of this Agreement shalt
nol operale or be conslrved a3 a modilication of thls Agreemenl or waiver of any other bresch. Mo
waiver of any provision, default or breach of this Agreement shail be effective unless documented in writing
and duty signed by the' party walving any such provision, defauit or breach,

11.5  Severabllity. If any pravision contained hereln shall be declared invalld, itlegal or unentorceable 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 lllegality, 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 business in partnership or as a joint venture and
that no aspect of this Agreement shoutd be construed so a1 Lo constitute 2 partnership or joint venture.

11,7 Force Majeure. Neither party shall be deemed In default hereunder, nor shall it hold the other
party respomible for, any cessation, interruption or delay in the performence of its obtigations due to any
causes or condilions which are beyond such party's reasonable control and which such party Is unable lo
overcome by the exercise of reasonable diligence.

11.8  Survival. The obligations, representations, warranties, Indemnilies and limitations herein shall survive
the expiration and termination of this Agreement.

11.9 Goveming Law, This Agreement shatl be governed by and construcd In accordance with the laws of the,
state of New Hampshire, and the federat laws applicable therein. Any and all disputes or conltroversics relating
to or arising out of this Agreement shalt be settled by Lhe courts In the State of New Hampshire, with the
exclusion of any other, even if more privileged.

11.10 Entire Agrecment, This Agreement, the attached P-37 coniract document, and any Exhibits and
Schedules referred to hereln, Order Forms, and Statements of Work entercd into by and between the
Partics hereto constitule the entire agreement between the Parties relating to the subject matter herein and
supersede  all prior written or cral agreements, represcniations and other communications between the
Parties retating 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 executéd end delivered by facsimile or other
electronic means, and the recelving party may rely on the recelpt of such document so execuled and
delivered a3 if the original had been received,
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ACCEPTANCE

IN WITNESS WHEREOQF, the Parties, I’icreby represented by their respective duly authorized legal
representatives, J

. )
have executed this Agreement this 20 dayol__AFt7t L .10_&

|
i
{
%

STATE OF NEW HAMPSHIRE GIVEX USA CORPORATION

> —

eph_ T Name: DAUTTAIN BROWN
¥ v Thie: ppE SIDENT

NH Governer and Executive Council
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SCHEDULE A - GIVEX SERVICES

GIVEX SERVITES

Subject to the terms and condilions of accepied COrder
Formis), the Given Services will entble Marchant 1o process
transactions for the activation, issuance, redemption, and
cancellation of such gilt and/or loyalty cardy, and to nitiste
balance inquiry transactions in connection with the Mercham
Prograrn. Data packels tramimited {mm the Merchant’s
point-of-sale 1yslem lollowing the Inftlation of a qlit and/or
Wyalty card vansaction will be processed by the Ghver Snlem
in real time, Each data packet will combit ol a service-type
code, a mongtary or point value, and & Given Number, The
service-type code comainy the Instructions required by the
Ghvex System to process and record the card tranaactions, The
Givex Number represents a unique numerical code consisting
of a siring ranging.from 10 to 22 dRYIts that idencifles whether
Ihe subject transaction has been inhiated wiing 3 Givex-
enabled g1 and/or loyalty card assigned 10 the Merchant
Program. The Givex Humber, a1 2 whole, h confidentlal and
must net be dbclosed by Merchant (o any third pany &nd for
any purpcses. A subnel of the Givex Number, known &3 the
centificate number, will be diclosed to Merchant for the
purpaae of printing point-ofsale recelpty and generating
transaction reports. After the processing of each data packet
has been completed the Givex System witl then transmit a
reply data packet to the Merchant's polnt-af-sale sysicm 1o
complete the whject card transaction. In the event that the
merchanl’s point-ol-sale syslem i3 (emporarily unable to
process gift card tramactions, Merchant may tnitiate gilt card
tramsactions wiing Givea's telephone.based interaclive voke
respome tystem,

TRAINING SERVICES .

(3) Self-Troining sodute, Giex shall provide the Merchanl
with 2477 access to & web-baved sell Leaining module and
Givex Documentation cxplaining ihe use of the Givex Services.
The web-bascd set! training module may be accessed by the
Merchant's designated representatives al any time during the
Term of this Agreement. The sell training module and Givex
Documentation witl explain the policket and procedure fof
Initlating §ifL and loyalty card Lransaciions ac the Merchant's
tocatlons anc faciliticy and for generating transaction roports

through Web Portal, The documentation will also explain the.

use of the Givex Services on standalone and WebPOS pofng-of-
sale.aystema.

(b} Train-the-Tralner Sessions, Upon request, up to twebve
(12) representatives of Lhe Merchant may participate in web-
based tralning session(s) with Glvex representatives to address
specitic lisucs relating 10 LNe use of the Givex Services. Each
Train-the-Tralnet Session will be subject o Lthe fees 321 forth
In Shedule "B, Traln-tho-Trainer Sexsiors are conducted
remotely via the Interaet and are detigned to provide
representatives of the Merchant with further guidance
ronceming the we of Lhe Givex Services.

LISA MERCHANT AGREEMENT
Givex 54 Corporation: Private & Confidential

{Yersion 02/08/2016_¢) gift/ loyalty

Page 1]

HONITORING AND REPORTING

Givex agrees [0 provide the Merchant with seCure access to
the Web Portat for the purpose of enabling the Merchant 10
moniior and generale reports in connection with the Merchant
Program. Merchant shall recebe one or more penonal
Identilication numbers and passwords for accessing the Web
Portal, Merchant agrees 1o miaintain  the penonal
Kentification rumbers and passwords confidontial at alt times
and 16 ablow no wnauthortzed persom o accoss Merchant's
account on the Web Porlal. Merchant scknowledges and
agrees that Ghex may accets Merchant's account for the
purpose of performing routine maintenande and, responding to
wpport inquiries from Merchant. Merchant may utiiize Uwe
web Portal to generate transaction reports showing the details
ol gift and/for loyalty cards that have been aciivated, sold,
redeemed andlor cancelled at the Merchant's pantiipating
tocations. Merchant may alio generate customized repon
showing the oulstanding balances, cxplration dates and
transaction historles of activased gift andsor loyalty cards on a
location-by-location basis. Al reports genersted through the
Web Portal may be scheduled for delivery on a daily, weekly,
quanerly or monthly basts in htmt, xmi, pd!, text file (data) o
comna separate value (csv) format. Civer reservey the right
to change the scheduling of any ordered reports, from time 10
time. All changes 10 the wheduling of ordered reports will be
made by Givex, In good laith, with the aim of enhancing the
performance of the Web Portal and the Gives Services, a3 &
whole,

SUPPORT SERVICES

Givea agrecs to maintain & help detk during the Term of this
Agreement uing which Merchant may obtain assistance with
the operation of the Givex Services at 15 pankipating
locations {ihe “Support Services®). The Support Services
thatl include dlagnoaing and resolving problems identified by
Merchant with the inftlation of gift and/or loyalty card
transactions at its  panicipating locations. The Support
Services will be made available to Merchant on & 24/7 bash
via telephone and electronk mafl. Merchant shall be solely
responsble for providing support services Lo 13 customers b
connection with the Merchant Program,

Givex Inltlals

Meichant tnitials
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Givex {inclusive of ils contractors and wb}épnuacton} shall assls: 1o deploy, install, maintain, service and support on behal!
of the Merchant, 2 hosted gifL card un{én system in conjunction and partnershlp with Merchant agencies or Merchant
business parinen: an ¢-Commerce, and !puslnns«to-buﬁnm portal system and any sssociatled services as required;
documentation ang tralning for pensonnel ‘and to provide support and malntenance services for all gift <ard tervices.
Deployment services shall include but are np: timited to providing and.assisting to install all required hardware and software,

training, technical documenmlon.malnteqmce and supporting hardware and sofiware. Except as noled belaw, Givex shall
provide all services and products uproposep and required for a fixed price cost.
T

1. PROJECT DELIVERABLES:

Givex agrees to ptovldl:. !
]
a} Glvex shall establish and maintaln Gift ('_',ard Data on the Database,

1 .

b} Upon recelpt of tramaciion lnlmmar.jor;\ from a Designated Location by the Database, Givex will compare Lhe proposed
transaction amount with the account balance malintained on the Database corresponding to the Gift Casd or Gift Card
Number that was presenited at the Deulgnated Location. If the account balance Is greater than or equal to the amount of
the proposed transaction, Givex will authorize the transaclion. If-the account balance I3 less than the amount of the
proposed transactlon, Givex will declinia the transaction, If Merchant's Gift Card Equipment supports “split tender,”™ and
the account Balance Is less than the_a;ij'geunt of the proposed transaction, Glvex will authorize the Lransaction for the
amount of the accaunt batance, and return' 3 message and/or recelpt to the Gift Card equipment shawing the remaining
amount of the transaction to be coltecled by Merchant. Merchant understands and agrees that an Authorltation by Givex
only indicatas the availability of sufficlent value on a Gift Card account at the time of Authorizaticn and does not warrant
that the person presenting the GIfL Card,or Gt Card Number 13 authorized to use such Gift Card or Gift Card Number.

¢} Givex wilt provide merchant with Gift :Card transaction reports, accessible by Merchant through a designated Intemel
site. :
|
!
CUSTOMER SUPPORT l

1
8] Givex shall provide a semi-annual bml‘hess review report to provide Information and guidance on the Merchant's
performance including, but not (Imited to, processing. and suggestions on how and where the Merchant may Improve
perdormance.

t) Givex shall provide & website portal for ulsc by Merchant authoried personnel,
!
s Merchant will at all Umes own atl dght._ title and Interest in and to all Card Data generated or held under the Program.

DEPLOCYMEN | GRATION

o During the contract term, Givex witl retdin the Card Data for each Card on the Database for a period of thirty-six (36}
months following the date that the account balances reaches zero. Therealter, during the teim, Glvex may remove Lhe
Carg Data from the Database and archive fs.uch Gift Card Data kn any manner determined by Givex in its reasonable
business judgment, Hotwithstanding the foregoing, within ninety (90) days of Merchant's written request, during the fint
iweive (12) months following the expiration or lenninstion of the Card Services, Givex will compile & data report of the
Card Data stored In the Database, In Givex's standard format st no fee. Givex shall deliver Card Data to Merchant in 2
mutually agreeable farmat, :

s Givex shall be able to process existing am{rmges and numbet scheme.

1

USA MERCHANT AGREEMENT " Glvex initlats @

Givex USa Corporation: Privaie & Confldentiof |
[Version 02/03/2016_e} gift/\oyalty I Page 14 © Merchant it



SCHEDULE 8 - PRICING

Contract Term

.Gotup ard Admimairaudn {Gitt Card Samncas)

~GiL Card Program
Satk-Up / datsbase
rpen and
Adminisyaton
dncludes
il st sthva s b

Premium Loyelly $at Up (incudes 1 ndes} $3.000
Loyshy samber Sile 11,000 Annually
Loyally - Par sodiionst Ayle (0.0, Member tier, VerisDie rules, o1c.} 3750 0ef ivle
Gift or Loyasy Program Glvex Number Re-ordar Proca 1aing Fee 130

Givar Murnbers Generation Fes ("NOTE - ¥ nol prud.dngwduhfwv 10.02 pas number
Pei Transaction = Gily (Across ALL kecations) . : 7

Based on 1,500,000 gift carg trandadions aved J yews o 500,000 $0.00 par weneaciion, over 500,000 rens actions Der yasr wth an
WRNECKOns par yaer ovarsga 104 of K0.08 pes ransaciion (33,750 per monih)

Ooiine Raponing Oniing Repteting

VIR FRAILAE NON FEL & SELUDE Conaral SEPOR LI PRCEIAake ACRelL | e THOR, 27T W PE AT BLAOAT, AMD LILF DOREL TLD Mdme g
AMBAC TN CLUBE AT | Omd, b At rlwtn 16 RALAMCE 1AM FAFLE S FIGAL, CAMGELLATIONS, MCRENLNTE, AN M TWENT & RTOEUATRS, DEOUC | IOME AMD
PLCR TRATCOE ACTY AL, FOHTE SLOCPTION, *OUM T § CARCEL, PO TH I anty Tiuses (F LD AT COMVE N MO OF FORNT D TO WONEY, ME RCHar T -l 3C MV
e, € O AL COMARSAC & 1EDH K WRCALE B & BSSC u T10 wiT o COPPAEC T TO il CALA OAT OFF VR § FRTT W, SaCL L), SUT MOT Lua LD 10, Eamiiail
WA W 0, (L ) el T AP F s, LAY COMMEE TS, 4paL 00 Pl L 4603, TOLLSBE§ PeOME LIS, LONG O TaniCl ab) B Lapal T BabaCne 1Onl ﬂml
COMECT G 10 1rg GAVER HOT Vs DERECT DRl DA T2 SOMME CTOME skl B CAAACED A ADCHT Kmusy, UL OF 5b 33 PO TRANEAC NOW ALL GF ¥ CARD FUCE )
TAAAEAC TAOMA 15§ WALL S0 BALLD 1O WMERCHAN] Cor & WONTig Y St

Proctuction cosl, per card, 1,000 © 4,939 G Cants - Jomilcang $0.65 pe7 cad
Produciion o, e card, 5,000 10 9,979 Git Cadds - X0 mid cand 30,50 per cand
Production co1l, phi g, 10,000 o 24,999 G Cands - X0 md ¢and 10.35 pet card
Procuciion s, per cord, 25,000 v £9,999 GA Cats - X0 md cars .24 prcang
Procucios cos!, ped €, 50,000 0 93,933 G Cands - 30 mi card 10,20 per cand
Shenk Wrapping - i kol of 50 cards 10,00 per cord
Gih Card Daddgn Feen - LOGo Aroviaed By Merchanl Mnmum £300 les par two {2) renditions

Gift Card Dasign Faes - Ho kego provided Minimum §1000 ise per two (2) rendltions

TBASED O D 1AF 1 0 b £, D00 PLASTIC CARD, 4 COVOR FACNT, 1 LOUON Bars, LMCOOLO LD {0 WAGE Tt (L, Fiw Lasnnas T Todds, MOR BOMALLIATION OF Il CARLE M aall® Oni
T BECE OF TG Call) BAK SretRL0 i RELVES OF W06 CAND AODICwAL COSTE Wil AFPLY FOR 614K OF PELUGM CAAD Fusiell §, EOLOUAED WAGre I LIRFYE
LA BPEDML PACRANIG, PGE 10 FaCK RESLAMELES] S, BPLEWL LABELD OF Sal CODE LARK), CRaRENT §, MORC G OOL - ROH FLLLON B LAHLRE S Seg RO |
WL A PWORCAD  FORALL PP LIPLMAES AT 4 LATLR DaTL

(OPTImlAI.iCatdﬂuscnttn =
Procauclion co, pav praseniel (Venous oofions svalatie) Varius oplions available

4 S108 Acryic Mokdwr - Holos 100 cards 323 per holder
L AT T GVCANREA SPECTICATIONS TO N OUTUANGNI D WERCodnT &M CIVIEL T0 CONFUS PAISE Cootd CARRCA DLIGH anO 7 i AAL FRLALNTLY POR PROOVCTION,

LISA MERCHANT AGREEMENT Givex Inltlals
Giver US4 Corporotion: Privote B Confidential
{Verilon 02/03/1016_e) giit /oyaoy Merchant inflial




SCHEQULE B - PRICING

(OPTIONAL) Senfement Service
Riaconai suan'Tompsna suon Regon |svslesiy eguph onkne ponsl s}

No charge

Sexiamend Servics 51 Up - Diredt bank integrauon

4,500

Monthly Management Fos 1

. 3100 per timnater

NSF Admininiraton Fess {Rejeaions} R
[OPTONAL § Custorner WebSuite = Gt & Loyaity

WabtSulla Sefup (ncutes Card Repisvmis | Loss P
Chach | Googse Anaiytics { Theasimetria} |

320 pet Incidens

Aol A | i e i

Agd E-Carificeie Modua

1130

Add Reload ! Top-up Moduin

143500

Fraud Mitigation Tool

31,930 serup © 3150 par morvh monkedng tee

e oy P an s |l mAvias

$1600 per year

Change isquaite UL

3150 par howr, minimuem two (2} hours

Pricing fa sachustvs Of Credi ¢4 1004, Procassing e, tanes, shipping and uddiment
{OPVIONAL) Emaid Campaign Manger
SuipFes

Ay

$1,000 put puar

© = 500 aclive emall sccounly

$30 per monih

301+ 2,500 active email accoumiy

330 par month

2.501- 5.000 sctive ermail agoownts

$100 par monih

5.001= 10 000 active ermell accounts

$150 par monin

10.001- 23,000 acthva amall accounty

1300 pat monih

25,000 = 100,000 active amall sccounts

$1,050 pes month

Derwwen 100,001 - 250,000 setive emall sccounts !

Satup Fow : s

12,500 par month

5,000

Monshdy Management Fes {induding 1 shid and 15 bin locatond)

BA00 tor Bret mogule, §I50 or aath scdliinel MoSuls

Pick Pack - Busnass so-Budngns (825 0m)

36.50 « 30.25 par sclionel preca

Pk Pich - Bussnmss-io-Consumar (BT} ;

31,05 par cadt of g Bbied o0 D s nis

Racetving Fos

123 par SKLU per insiznce

Storage Foa

414 par locaion per month

i
1
:
:
i.

Shipping uting Ghan/P srtner sccount .

Training
Sl Dirscied Training

Actual snlpping + 10%

Telephone Training - Per tocation

§100 pet location

Talphona Traning "Traln the Tisner Seasion’} - Adota Connecyviede:
Relresher {Up 10 boadv paaia)

$50C per sassion

In-Housa Training
Delivary and Special Packaging e

= - e e

PaymemtTerms < P i T LB
Ordess less ihan $3,000

Dslivary a0 SHppNG » Ovemiont or expediad service

100% with ordar

Batwewn 13,000 and $9.959

SU% depotil wilh order, 50% on delivery

Batween 310,000 arct 314,998

0% depoull with order, 40% on dolivery, 20% Nat 30

Barewan 125,000 ard 120,999

0% deposll wilh order, 40% on delivery, XO% He 30

Groater han 150,000

5% Suposil with order, 40% on dalivary, 35% net M oays
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PRICING I5 EXPRESSED IN U.S, DOLLARS. ALL PRICING |5 EXCLUSIVE OF APPLICABLE SALES, USE, OR EQUIVALENT
TAXES WMPOSED 8Y ANY GOVERNMENTAL AUTHORITY HAVING JURISDICTION. GIVEX WILL ADD ALL APPLICABLE
SALES, USE, OR EQUIVALENT TAXES IMPOSED BY ANY GOVERNMENTAL AUTHORITY HAVING JURISDICTION ON ALL
FEES OR OTHER CHARGES. THE EXPENSES ASSOCIATED WITH CARD PRODUCTION SERVICES WILL BE ITEMIZED ON'
EACH INVOICE AS SEPARATE SALES TAXES MAY APPLY ALl SERVICES AND PRICING SUBJECT TO CHANGE

WITHOUT NOTICE.

STATE OF NEW HAMPSHIRE GIVEX USA CORPORATION

(i Be o) Gl

/T
NAME:JQSGY—\EEOW—L“J Name: BRI TTAIN RZOWN

Tie: g Stan Camwg:ss‘l’omf‘ Tite: RESIDENT
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givex

Dii i BRI taii) ‘ , ]
Puruant Lo the Merchant Agreement befween Givex and Merchant, 1t will necessary for Merchant 1o provide Givex with

lts banking information to facilitate Urvoicing and bifling for the Givex Services. This Direct Deblt Authortzation sels out Lhe
rights  and respomiblifties of the Parties ;mh respect Lo the ceblting of the following nominated bank sccount for the Givex

Services.

Merchant Builnets/Lagal Name

8 1} o
Merchant hereby requmts and authorizes Given to arrange for the direct deblting of the Merchant bank account for att
monthly service fees and charges payable 1o Givex for the Givex Servicas. Givex Services will be billed In advance of the
1% day of every month. Payment will be withdrawn between the 1% end 15" of every month. Merchant sgrees that
the financlal (mstitution will not be lable far any tois o dimage Incuried ay a rewult of amything dong or not done
pursiant to this Direct Debit mMub}'ﬁ.

[ S‘_un of Hew Hampihire

! L

Financlal nstitution Kam [E—
i
Finenciat Iratltution Address rw

Hame of Accounit (1o be debiled) ! I Sate of Hew Hampshire
1

PRI Diract dranng 1 nat nat by W0 o scments. bl 07 18 pos Snanrief i Duson 19 $eiotmine Lopromnaly i cound).

{Account Number]:— -

+

R }
[ABA ¢ Routing Mumiber): SN

1
. LA

Merchart B resporsible for ensuring Lhat"ﬂlrec( debiling 1y avallable from the nominated sccount and that there ae
wifident dear fundy avallable in the sccount Lo allow for the.debit Lo be processed in accardance wilh Lhis Direct Debit
Authortzation. I there &re Irsufficlent clear funds in the account, Merchant scnowiedges that: (1) ft will be_charged a fee
and/or interest by the fasnclal istititlon matfaining the account; snd (W) Gt will tncur an adminhtralion fee of
usszo,woper Instance of non wdficient lundy, Incorrect account information, or ather errors that are not the result of an
error by Givex. ¢

-Merchant shall inform Givex of any ehanges W iU banking detalls snd accounts. Motkces of changes o banklng detally
and drawing Arfangements must be provided (o wpport givex.com before the 15" day of the subject month In order (o be
applied for deblts and payments In the following month. Gives will not be able for ary funds Incorrectly Uarelerred 2
aresult of changes or errors In the'banhing sad actount detafls provided by Use Merchant.

1f Merchant belfeves that there Aas been ah eror 1 debiting the nominated account, Merchant must prompxty natify Givex
In writing (0 suppert.givex.com. I Givex concludes (ollowing an fnvestigation that an incomect debit a3 occurred, Givex
will zrrange to correct the debt by prvvi;li?g an adjustment to the nominated ecount in a tmely manner,

| T : ]
By sfgning W Direct Debit Mhorhuib%\. Merchant achnowledges that It has read and understood the terma and

corditions governing the direct debit armangement between Merchant and Givex a3 set cut hereln and in the Marchant
Agreement, !

o}

sipm @t iiew 150 [ pema arraued & il ikl Wigni
For and on behatf of

Merchant: Signiture rr :.\/ i < é

tAuhoriicd Signatory)

Hame (Autherized Signatary) [ Ha_cl_'t:el K. Mitler

Tiile I Chiel Deputy State Treasurer

Dace L #h1 /4
v
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EXHIBIT B - COMPENSATION
STATE OF NEW HAMPSHIRE GIVEX AGREEMENT

See Schedule B “Pricing” in Merchant Agreement




givex

i .
j EXHIBIT C - SPECIAL PROVISIONS.
STATE OF NEW HAMPSHIRE GIVEX AGREEMENT

1 4
The lallowing will replace 1he corresponding provisions in the P-37, Generol Terms and Conditions:

l. Reploce Seclion.é.3 with the toflowing:

|
“6.3 if this Agreemenr is fjunded in ony part by monies of the United Siaies, the Contraclor shall comply with
all the provisions of Executive: ofder No. 11244 ("Equal Employmen! Opportunity™], as supplemented by the
regulalions ol 1he Uniled States Deporimen! of Labor (4} C.F.R. Part 60), ond with any rules, regulations and
guidelines as the Stote of New Hcmpshnre or the Uniled States issua to implement these regulations. The
Contractor urther agrees fo permnlghe State or United States access to any of the Controctor’s books.
recordls and occounts solely pertoumng to this Agreemen) for ihe purpose ol ascertaining compliance with
afl rules, reguiotions and orders ond the covenanls, lerms and conditions of this Agreement, excluding: i)
any information of or about olher customers ot Contractor: ij persong! information of Contracior's
employees; and {iii) books, records occounrs orother information unrelated lo this Agreement or the
products or services ptowded under; this Agreement.”

Controctor Irﬁiblm

Oated] 20‘ [3




SBtate of Nefo Hampshire
Bepartment of Btate

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that GIVEX USA CORPORATION, a(n) Delaware corporation, is suthorized 1o
rransact business in New Hampshire and qualified on April 12, 2016. | further certify that

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

In TESTIMONY WHEREQF, | hereto
set my hand and cause.to be affixed
the Seal of the Siate of New Hampshire,
this 21* day of April. A.D. 2016

oy Sk~

William M. Gardner
Secretary of State




Givex USA Corporation

Cortificate o! Authority

i
!
|
E

i .
1.0oneld Gray, CEO of Gi"yu USA Corporalion, a corporalion organized and existing under the
laws of the Slals of Delaware ("Givex"). do hereby cerily as follows:

The President of Gi:vex is}{uly authorized 1o execule and deliver contracls and.-other instruments
on behall of Givex, as he ddems nacessary o desirable subject, al all limes, 1o the sppticsble policlas of
4 '
Givex and other Iimitalionsion ils;gﬂicers‘ and senior. executives' authority,
The tollowlng person is g duly qualificd and octing Presidanl tor Givex. He is now serving insuch
. <t -
capadily. and his signature o5 sel fci»_nh below is genuine.,

i
+

Namo : . Signature

Brittain Brown, President i

{ S

,
INWITNESS WHEREOF | have Lgned 1is Certifcate of Authority on ABLIL 20, 2016,

‘PfOVi!‘i“ of Ontario, C;il;/o?oronlo‘
L A MEhay
; J
|
l

?pxkumqnt wa?nowicdgcd before meon . 2018, by Esther Barrow, Notary Public,

Enher Barrow, rddGrrS"nature O DEATH

Expiration Date Stamp




Ref. No. 320007415840 CERTIFICATE OF INSURANCE

Aon Reed Sierhause Inc. ) ,
20 B3y Street 0 Amerding Corlficaie Reference No.: 320007409740
Yoronieo ON M5} N9 3

i 4168635500 far  415-068.5580 Corutacnupl Agrecment

Stne of New Hampahire
Ospartment of Administzative Services
25 Capitol Struet

Concord, HH 03304

USA

Insuranca udc'suhedherdnhnbemmarmdonbehd!dhlnnmwmmmmlmmrﬁu)wumfwrm
by e 1erms, condi5ons, exchusions and provisions condzined in the said poiicy{ies) and sy sacorsements sflached hereto.

Insurod
Givex USA Corporation
1341 Estes Street
Gumeo, L 60031
USA

Coverage
Commaercla! Genenal Liabillty nsuryr Chubb trsurance Company of Canadas
o e Pollcyl S 337;45;
o Olhemis oy Oues
Uy of bty Bocly ey & Proporty Damage, Eacn Cocurance 51000000
Poficy may be subiact o 8 genoral sgregate and other aggregales where applicable

Primary Proparty navrer Chubd Insuranca Company of Conada

Pollcy " 25874452
Etfective 0Y-Jun- 2013 Exglry Oluun2018
Pedis imsured  All Risks of Direct Physical Loas or Oomage fexceqs 23 exchudod)

Cancollation ! Termination

The Insurer will endeavour 1o pravide THIRTY { 30 ) days writtan notico of cancellation/icrmination to the dddresses excapt that
siatulory or poficy conditions (whichever prevails) wil apply for non-payment of prermium,

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 DQ SO
AT THEIR OWN RISK,

Aon Rood Stenhouse [nc,

L=t

ot
Qaied : 25-Aprdl- 2018 ) 7
issued By : Dalay.Elesha May —
Td: 416-868-2415

THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OR, W THE CASE OF AUTOWOBALE INSURANCE,

vol ! THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE AoN




|
|

Ref. No. 320007416594, _ CERTIFICATE OF INSURANCE

2 Bay Shieet ke Comiracya Agieement

1
Act Rced Slennouse Ing v
Tors DN MSJ 24D '

tof  415-858-3500 far 4168385580
State of New Hampshire !
Despartment of Administrative Services
25 Capito! Street

Concord, NH 03301

UsA

1
lnsurance as doscribes hesein has been azrangcu un benalf of ine Inserod named nercin Lrder the fofuwing policy(les) and as more hulty gescribed
Dy the "orms. CORIBONS, Erciusions ang qunwns contanen v e s tliey[ie3) and any endeestinens atiached iherelo,

Insured
Givex JSA Corporation
1341 Esies Steet
Gurnee, I, 60031
USA

Coverage
US Workers ComplEmployers Liahiliay: insurer Fogeral lyurance Company
Poticy 8 Conasen
Effective - 012015 Elzp'm; 0L w2016

Limits of Lisbillty Boxity inry - by Acden! JSD: 29000
' Booity thjury - by Disease, prdicy” e USD1 000,000
Bocily injury - by Disease, each empleyee USDH 000,000
‘Workers Compenganen 55 per agokeable Law

Cancallation / Termination

The Insurer wil andeavour 1o provide THU;QTY { 30 ) days written nolice o! cancellation/iermmation (o the addressee except that
siatutory or policy conditions (wmchcver p«evads) wilt 2ppiy lor non-payment of premium,

THIS CERTIFICATE CONSTITUTESA STATEMENT OF THE FACTS AS OF THE DATE OF 1SSUANCE AND ARE SO
REPRESENTED AND WARRANTED ONLY TO THE INSUREQ. OTHZR PERSONS RELYING ON THIS CERTIFICATE 00 50
AT THEIR OWN RISK, i

Aon Reed Stenhouse Inc.

Qalec: 26-Apiit- 2006
Issued By : Daley.Eleshay May
Tel: 416-868-2415

i
THE POLICY CONTAINS A CLAUSE THAT MAY LIMIT THE AMOUNT PAYABLE
OR. IN THE CASE OF AUTOMODILE WSURANCE.

THE POLICY CONTAINS A PARTIAL PAYMENT OF LOSS CLAUSE AON




